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- ORDINANCE NO. 20080724-100

AN ORDINANCE AUTHORIZING THE ISSUANCE
AND SALE OF “CITY OF AUSTIN, TEXAS, ELECTRIC
UTILITY SYSTEM REVENUE REFUNDING BOND%EZ 3
SERIES 2008A”; AND RELATED DOCUMENTS. =
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BE IT ORDAINED BY THE CITY COUNCIL,JO HE’?

AUSTIN: ras TR X0
SECTION 1- DEFINITIONS AND FINDING § fé@% terms
shall have the meanings set forth bel with sf

e ifically

indicates otherwise

e
52,

“Bonds” means collectively, the *CITY OF Al

UTILITY SYSTEM (%G@{WE 1 UN&,'\)ING G0N
authorized for 1ssuan¢e bg-the Ninth ;}P emcnt :fgéﬁ

o'

Su "C’I};'% Saturday, a | 3§ oliday,
istitu Oﬂb? in the mb}é}fre the principil corporate
Fent/ eglé.tr wé‘IS) %loc {dthre authorized by law or

-V‘A
L “"'f“g r@
ke ")! - o i
Yy r% St

'n“éansf'”thereglste c:d owfie: opzholﬁers of the Bonds

s ‘3: -c’; A

e ‘"‘Ztcr O ﬂmean C)zjmance’No 010118-53A, passed by the city
= &P;EICll © Jé«:"i ? ) }

"_j::ﬁ AT LT gf,,)f: t Sexvy Requlrement means, as of the date of calculation,

an ar ()u ‘tffequal t{‘)-i e gre‘atest Annual Debt Service Requirement for the current
Or” f‘“ “ture {15 al Year for thc Panty Electric Utihty Obligations then
@&ts%a Sfat the" ime such calculation 1s made

»‘f’f ; mth Supplement” means Ordinance No. 20080724-100 authorizing the
tg,éftfance of the Bonds and passed by the city council on July 24, 2008.

“Paying Agent/Registrar” means the financial institutton named in Section 4
of the Ninth Supplement

“Previously Issued Electnc Utility Obligations” mean the outstanding
“CITY OF AUSTIN, TEXAS, ELECTRIC UTILITY SYSTEM REVENUE
REFUNDING BONDS, SERIES 20017, dated Jamuary 1, 2001, “CITY OF

80220010 4710804447
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AUSTIN, TEXAS, ELECTRIC UTILITY SYSTEM REVENUE REFUNDING
BONDS, SERIES 2002”, DATED February 15, 2002, “CITY OF AUSTIN,
TEXAS, ELECTRIC UTILITY SYSTEM REVENUE REFUNDING BONDS,
SERIES 2002A”, dated July 15, 2002, “CITY OF AUSTIN, TEXAS, ELECTRIC
UTILITY SYSTEM REVENUE REFUNDING BONDS, SERIES 20037 dafed
February 1, 2003, “CITY OF AUSTIN, TEXAS, ELECTRIC UTILYng M
REVENUE REFUNDING BONDS, SERIES 2006”, dated May d3:

OF ~AUSTIN, TEXAS, ELECIRIC UTILITY S¥STR! P
REFUNDING BONDS, SERIES 2006A”, dated Ocioligr: 15

AUSTIN, TEXAS, ELECTRIC UTILITY SYST Kﬁﬁ ]
BONDS, SERIES 20077, dated August 15, 2007 &:g,d/‘ CITY OF:-Al ,
TEXAS, ELECTRIC UTILITY SYSTLM{ REVENUE, REFUND G“ﬁ
TAXABLE SERIES 2008, dated Marwhnjmfzoos ;

\

“Prior Supplcment means Ordm hces No. @@8 53B, OQQ 28-13,
020718-17, 030206-34; ;563)

60518040, . 20061019-05557200703 2%6 and
20080228-078 a tkr{ ZL‘* ,hé issuafilh ?ﬁﬁ Prafigialy Issued Elec%éhe Utihity

wﬂa_

e

159 medhs: $1795000,00058 principal amount of the
:;s;m e ) &ﬁf‘%%

?‘”‘“’

,.;gseﬁﬁs A ount g;mc ns ol dm(;mt to be accumulated and
A aser?’l Eyn ursﬁan %Jf;é %rmmns of Section 14 of the
o m t”@'ﬁﬁi‘b ISIGW%%f any equent Supplement.

o

saTEtHe ;, lectne Utility System Revenue Obligation
to* be estab IIS eMhiRd mamtatned pursuant to the Prior Supplements
pplement

@ ecurlty Register” shall have the meaning given said term 1 Section 4 of
@he Ninth Supplement.

“Series A Notes” means the City of Austin, Texas Combined Utility System
Commercial Paper Notes, Scrics A, up to an aggregate principal amount of
$350,000,000 to finance the costs of additions, improvements and extensions to the
City’s water and wastewater system and the City’s electric hght and power system.

80220010 4/10804447% -2-
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The terms used 1n the Ninth Supplement and not otherwise defined shall
have the meanings given in the Master Ordinance or the Prior Supplements.

In accordance with the provisions of V.T.C.A., Government Code, (:ﬁ‘f%ter
1371, the City has authorized by ordinance and pr0v1ded for the 1 issuance g
of the Senes A Notes o

The Refunded Obhigations shoul f‘bei __ : refinanced mﬁg&g}ng term
obligations at this time to enablc the igf/ il @ -gontinue
utihizing its allocated share of such comhin

v IElectric
provisions
i N

Uunlity Obligatio sﬂe’d‘ iinﬁaccord,\,
Wencaatd th%Pn ;

HIONA -/ NESIERATION;  PRINCIPAL

ORIZAT
T%le Bo %@’éﬁjﬁ]ﬁbe an?"% hereby authorized to be
1pal o%ntﬁ-;@f, ONE

Y@NDRED SEVENTY-FIVE
1 ; $L£ 5,00 065) Sror” t!i‘e{ purpose of refinancing and

a’ﬁi"dlé' @bh at1 n ‘and payygg costs of 1ssuance, in conformity
D nd ,l j the State of Texas, including V.TCA,

; 3 ‘ % GISTERED OBLIGATIONS; AUTHORIZED

O 1 g}T GNS: STATED MATURITIES; DATE. The Bonds shall be
fuLly reé{ws;e*fjed obligations, without coupons, shall be dated July 15, 2008
onﬁi DatE”) and, other than the bmgle fully registered Irutial Bond

November 15 i each of the ycars (the “Stated Maturnities”) and i principal
amounts and bear interest at per annum rates tn accordance with the following
schedule:

80220010 4/10804447 -3-



Principal Principal
Stated Amount  Interest Stated Amount Intereg;
Matunty ® Rate(s) Matunity ¥) &atf@i
2010 200,000 2024 6,200,000° T*E
2011 200,000 2025 6,590,000 5 12257
2012 200,000 2026 6885 0005 7
2013 200,000 2027 %&yi O Fid
2014 200,000 2028, - %535,000

2029‘;*\. ;

o &l 7,910,000 |
fee) 2030°%°] 8305000 | ..
wad 2031 1e€720,000 Foop
: 2032,-‘:’%;:%%9,1 5,000 {77
2033 % "9.615,000 |
034 ;@;@%095,0{)0

2015 200,000
2016 4,195,000

2017 4,405,000

2018 4,625,000
2019 4,855,000 %
2020 5,10000008.
2021 5,335,000

.~ 110,600,000 {-%
111,130,000 |7
. ¥ 11,685,000
2 12,270,000

xm/&f')/rmmpal amounts from the

) 360] day=year
giy le qtn May K5, and Nove
i Q%, unt Ilgn turity or prigr-redginftion

R "
ey + oy -

; S OF PAYMENT; PAYING AGENT/
u;EQI§£§ ,ﬁiyprm(;lpal of, premium, 1f any, and the interest on the Bonds,
liéxand-payable By reason of maturity, redemption or otherwise, shall be payable
L@fﬁl-yigtgzﬁhe Holders appearing on the respective registration and transfer books
{ﬂ"ﬁiﬁﬁ&%d by the Paying Agent/Registrar and the payment thereof shall be in any

&th or currency of the United States of America, which at the time of payment is
legal tender for the payment of public and private debts, and shall be without

exchange or collection charges to the Holders

The selection and appointment of Regrons Bank, Houston, Texas, to serve as
Paying Agent/Registrar for the Bonds is approved and confirmed Books and
records relating to the registration, payment, transfer and cxchange of the Bonds

80220010 4/10804447 -4 .
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(the “Security Register”) shall at all times be kept and maintained on behalf of the
City by the Paying Agent/Registrar, as provided mn the Ninth Supplement and 1n
accordance with the terms and provisions of a “Paying Agent/Registrar
Agreement”, substantially in the form attached as Exhibit A, and such reaso a le
rules and regulations as thc Paying Agent/Registrar and the City may y_pgescri

The mayor and city clerk may execute and deliver such a Paying Age t/Regm ar
Agreement. The City covenants to maintain and provide a Pa n «A
at all times until the Bonds are paid and dlscharged Zﬁm "W &shorPaying

Agent/Registrar shall be a bank, trust company, fina dhti txon Q ’

qualified and authorized to serve mn such capae1 an pe th *g‘h 1es and

services of Paying Agent/Registrar Upon %nyf ¢hange 1n t TEs

Agent/Registrar for the Bonds, the Cit ag,rees to pEdinptly cause a wy

thereof to be sent to each Holder by Umt’éd; jtatcs

which notice shall also give the addre Of t 1e new Paym *Aaent/Regl tralz
9r

w; P »
‘ "’k

glth Bon s shaL payable t*fh

Principal of and@mn 1if a
Maturities or upof ! arl@ewredem t Fitat
127 W
surrender of the : e%ds{ Jl,e aymééf ﬁ_‘aegls rar at 1ts designat c"__ :
Homewpood, Alabamal or, E‘V’tl respect to a Sy L/Ize

ofﬁel?é;s tlest hatel off¥ sufeh S ccess ""(t ¢ & esignated Payment/Transfer
fﬁevﬁtqlresf;@nnl e/Bor;gs shaiegie‘pggdf e

188 oiders whose names appear 1n
SsRRIR :;;

(VeRiegts eﬁe’ﬁgt}i‘f &%lose ot ;qgi'ﬁes : *nh gcord Date (the last business
liav 5’??1%@“ mnt ne;xf pre}%dmg eae[,l int ’estaﬁngm ent date), and such interest
%ha]}} be ‘“ald" MP g A\genUReglstraiEyggéy check sent United States Mail,
l*rlr&.’ﬁ-}“clalsls)t pe ag pjfé;z d”toﬂthe address of the Holder recorded 1n the Secunty
gmegster L Gu ich theﬁﬁm of , acceptable to the Paying Agent/Registrar,
equested by, % t the mk"cé. d expense of, the Holder. If the date for the
ayment f the p neipal oi‘vox"interest on the Bonds shall be a Saturday, Sunday, a
gegaﬂ ho da? or: day when banking institutions in the city where the Designated
Payms t’/',ly nsfer-@ffice of the Paying Agent/Regstrar 1s Jocated are authonzed
V. lﬁWI«‘ @%} ecutive order to close, then the date for such payment shall be the next
ueeeedmg day which 1s not such a Saturday, Sunday, legal holiday, or day when
ank rl'g institutions are authorized to close, and payment on such date shall have

e same force and effect as 1f made on the original date payment was due.

In the cvent of a non payment of interest on one or more maturities on a
scheduled payment date, and for thirty (30) days thercafter, a new record date for
such 1nterest payment for such matunty or maturities (a “Special Record Date”)
will be cstablished by the Paying Agent/Registrar, if and when funds for the
payment of such interest have been recerved from the City Notice of the Special

80220010 4/10804447 -5-
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Record Date and of the scheduled payment date of the past due interest (which
shall be 15 days after the Special Record Date) shall be sent at least five (5)
business days prior to the Special Record Date by United States Mail, first class
postage prepaid, to the address of each Holder of such maturity or maturities

next preceding the date of mailing of such notice.

SECTION 5 REDEMPTION,

option of the Clty, 1n wholc or in part

integral multiple of $5,000 (and 1f wiglin¥
Agent/Registrar), on November 15,2 3} or a sdal
redemption price of par plus accrued 1ﬁteres’t‘“‘ o the dafe ﬂ. 'e

At least fo e%(MS) days priorffp *a redem thTl-d e for the Béﬁ : (unless
cAfiShnciod Tl bl seh i

a shorter nOtlﬁC&F}% r_gpcn@d J‘s all bg-sau fac“ ry t St gg Paying Ag,emt?fReglstrar)

the Clty shall nof "’%ﬁa Ag n / e 1st1 Ir 0 he«fdemswn to reéeanﬂ Bonds,

the pri ~1i3‘q, amburt of d Stat rfty to ="ef’* deemed, and¥the date of
g%ptl()]%’: Thﬁ%ﬁs;o}[ xqfrc,l e t%%ght to redeem Bonds shall
igen ‘é%eam he of oﬁj‘}‘*ﬂﬁm ng‘bogyﬁ ft

, % ¥ o “‘7. K 3
}é‘w (b)i Maﬂéaf Lﬁ@e ‘emptigﬁﬁgﬁf Borid fgng Stated Maturities of
N mber“ﬁ';i 29@%aﬁndﬁﬁ(?vembq 15, 21,@/ (the “Term Bonds") shall be

Slfbj ct t(zf%a da%@ e cmpﬁ nfifi;Part prior to matunty at the redemption price
C%}‘ue i1

due '; é)v mber 15, 20 Term Bonds due November 15, 20
Principal Amount Redemption Date Principal Amount

the 8 of redemption on the respective dates and 1n

f 110\\‘3@; 3
o 2

@Ye b T 15,20 November 15, 20

er 15,20 November 15, 20

ovember 15, 20* November 15, 20*
*matunty

Approximately forty-five (45) days prior to each mandatory redemption date
for the Term Bonds, the Paying Agent/Registrar shall select by lot the numbers of
the Term Bonds within the applicable Stated Matunty to be redeemed on the next

80220010 4/10804447 -6-
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following November 15 from moneys set aside for that purpose in the Debt Service
Fund. Any Term Bond not selected for prior redemption shall be paid on the date
of their Stated Maturity.

The principal amount of the Term Bonds for a Stated Matunty requmedfto be
redeemed on a mandatory redemption date may be reduced, at the @@he

City, by the principal amount of Term Bonds of like Stated MaturytgFw Wi HEast
50 days prior to the mandatory redemption date, (1) shall havt Poe@ﬁ;% ifcd by
¥Bonds plus

the City at a price not exceeding the principal amount.ahisue E,u:m
accrued interest to the date of purchase thercofe any dclw T d/(pfﬁ Paymng
Agent/Registrar for cancellation or (2) shall have Peen _l;g,éeemed putSuait to the
optional redemption provisions set forth. paragrgf)h ion;

theretofore credited against amandatoiﬁ;cﬂ mptio :zre‘ueme t
4‘.2 !

bat neden p%lon date?:f;:
? H
a’§’s epresent;; ¢ numb 0! Bonds
1d1 5 (lielprin 1ﬁ%mount of sugh

rdéa ed y{}th}x such Stated

THER A otlcew@ red n{%‘fo shall be sent by United
EIS poqtaéc praidér n tﬁ namre of the City and at the City’s
SE ofé,‘,of 2B ‘md d-lo be fadeemed m whole or n part at the
146 T ap aarm o 1. fhie Security Register at the closc of business on
dapre e“tlm thdsdate of mailing such notice, and any notice of
11 d s '1];1 bE conclusively presumed to have been given

lg:he received by the Holder.

ﬂﬁz U,A“LI, nj)txces demptlon shall specify the date of redemption for the Bonds,
d&ﬂtgﬁy»f ic Bonds to be redeemed and, 1n the case of a portion of the principal
;s, sount, ,to be redeemed, the principal amount to be redeemed, state the redemption
5 e’V tate that the Bonds, or the portion of the principal amount to be redeemed,
Shall become due and payable on the redemption date specified, and the intercst on
such Bonds, or on the portion of the principal amount of such Bonds to be
redeemed, shall cease to accrue from and after the redemption date, and specify
that payment of the redemption price for the Bonds, or the principal amount of the
Bonds to be redeemed, shall be made at the Designated Payment/Transfer Office of
the Paying Agent/Registrar only upon presentation and surrender thereof by the
Holder. If a Bond is subject to prior redemption and has been called for

80220010 4/10804447 -7-
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redemption and notice of redecmption of such Bonds has been given or waived as
provided n the Ninth Supplement, such Bond (or the principal amount of such
Bonds to be redeemed) shall become due and payable, and interest on such Bond
shall cease to accrue from and after the redemption date, provided mongys
sufficient for the payment of such Bonds (or of the principal amount of suc@nd
to be redeemed) at the applicable redemption price arc held for the purg 39 ;ﬁf@cb
payment by the Paying Agent/Registrar. .:w 2 ;

SECTION 6 REGISTRATION, TRANSFER;. EXCHANGE O

BONDS; PREDECESSOR BONDS The Payin »Ag%s gRe 1§€x‘far ;I;%g obtain,

record, and maintain 1n the Secunty Register t c~ nar -‘"‘*E nd ader& *of each

registered owner of the Bonds 1ssued unde‘ and p 25t to the provis @i}S of the

Ninth Suppiement. Any Bond may, 1 ’acco danceLlWLth its terms and th’éis erms of
' orw nd{c‘)’f oth

*mau honzed
q%. w%%r persop @4 by the
_ it 0 St ond to Paymg

Agent/Registrar #,s-, nce]latlo .”i'-%'*-s by &

en instrume 1§ jtransfer
or request for excha go{qxeculf d bylt ﬁle deer or yﬁt authonzed ggénfiof such
orm it sf o tolle Pavin: Agen Rc istr:
7

- 0‘;{.‘_ Fo Wy «% D
5 '01{% urrender fof ﬁansfer{s}ﬁ 2 = By Bend o’chc:} than the Imitial Bond(s)
mk h @h f) at the’ Deslgnated 'ayn ent/Transfer Office of the
ge%, %gxstrar i \Paylng oeiits ‘é‘ tr fall regtster and deliver, 1n

m "‘-’Df e; emg 1ated \qansfere or % Sferees, one or more new Bonds,

ﬁ?éh ; 'gmw ishediby, the €1ty of authonzed denominations and
57 AL LAty and of a like aggregatc principal amount as the
é‘ﬁdered, forﬁ ansfer

fn ..wi

Lntereéti and of hke aggregate pnncipal amount as the Bonds surrendered for
xchangeé, upon surrender of the Bonds to be exchanged at the Designated
E}gyment/T ransfer Office  Whenever any Bonds are surrendered for exchange, the
aymng Agent/Registrar shall register and deliver new Bonds, executed on behalf
of, and furmshed by, the City, to the Holder requesting the exchange

All Bonds issued upon any transfer or exchange of Bonds shall be delivered
at the Designated Payment/Transfer Office, or sent by United States Mail, first
class postage prepaid, to the Holder and, upon the delivery thereof, the same shall
be valid obligations of the City, evidencing the same obligation to pay, and entitled

80220010 4/10804447 -8 -
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to the same benefits under the Ninth Supplement, as the Bonds surrendered in such
transfer or exchange.

All such transfers or exchanges of Bonds shall be made without expensg, or
service charge to the Holder, except as otherwise provided in thesh ] th
Supplement, except that the Paying Agent/Registrar shall require p /eﬁt by? he
Holder requesting such transfer or exchange of any tax or OE gg:}%emm@ tal

charges required to be paid with respect to such tranifi?cﬁﬁ

provisions of the Ninth Supplement are defined o, DexPredeces ‘ot Bonds,
evidencing all or a portion, as the case may be, {i;;th same obllggg 0 pay
evidenced by the Bond or Bonds reﬁgbd and dﬁh ered_in the f@l%ange or
transfer Additionally, the term “Predgcessor Bonds? ] all’frﬁ,ludc f;lr‘ty‘fr‘?_n;i tilated,

lost, destroyed, or stolen Bond for whléhf ol replagep,én ond has péenl 1ssued,

registered and dcliv%@, 1na<eu of ;fn ﬁliii;la ed 1:@% ed or tﬁ Bond
pursuant to Sectlon/ 9 \gﬁ \ ;

i t e 2R 215 a:t: s all be required to transfer
ot eé‘i“ch”"“r‘f’g‘e any Bmd@@ﬂ]@ﬂ or red emptlpn R} %vhe] or in part, within 45 days of
oﬂg\of such Bond; p;;omdg fs’however such himitation of

le to Eﬂ {xchag"r?}y EH{ Holder of the unredeemed

1nth;S pplem relatmg to the payment, and transfer/exchange of
ZP Clty approves and authorizes the use of “Book-Entry-Only”
ara ce; settlement and transfer system provided by The Depository
any (DTC), a limited purpose trust company organized under the laws
f %,/S ate of New York, 1n accordance with the operational arrangements
nced 1n the Blanket Issuer Letter of Representations, by and between the City

d DTC (the “Depository Agreement”).

Pursuant to the Depository Agreement and the rules of DTC, the Bonds shall
be deposited with DTC who shall hold said Bonds for its participants (the “DTC
Participants”)  While the Bonds are held by DTC under the Depository
Agreement, the Holder of the Bonds on the Security Register for all purposes,
including payment and notices, shall be Cede & Co, as nominee of DTC,

80220010 4/10804447 -0.
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notwithstanding the ownership of each actual purchaser or owner of each Bond
(the “Beneficial Owners”) bemng recorded in the records of DTC and DTC
Participants

In the event DTC determines to discontinue serving as securities depdSifory

for the Bonds or otherwise ceases to provide book entry clearance and e
of securties transactions n general or the City determines that D 3;0,;{;% yablg of
T

Lt F I -
tobe-printed in

#5%nd 6 of

Tl
»” The Bonds cshall be
: 4 " et
) s&seal reproduced [Eilél pressed
,ﬁ ¢ signature of said officers on the
B n ?}s@ ]

executed on behal#o
thereon cou L@% nedih
mtanual o

halfigt the City, notwithstanding

of tr‘ggss;f éﬂ B361d such offices at the time

Sathe | “’asrpu &:;E{r(s) and with respect to Bonds

Shanget¥nd transférs, all as authorized and provided m
Ghaptey 1201

a chuitficate of registration substantially 1n the form provided 1n
O(C), m%lly executed by the Comptroller of Public Accounts of the
Al
Substaptfally in the form provided 1n Section 10(d), manually exccuted by an

thonzed officer, employee or representative of the Paying Agent/Registrar, and
cither such certificate upon any Bond signed shall be conclusive evidence, and the
only evidence, that such Bond has been certified, registered and delivercd

SECTION 9 INITIAL BOND(S) The Bonds shall be mtially 1ssued
either (1) as a single fully registered bond in the total principal amount referenced
in Section 2 with principal installments to become due and payable as provided 1n
Section 3 and numbcred T-1, or (1) as multiple fully registered bonds, being one

80220010 4/10804447 -10 -
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bond for each year of maturity in the applicable principal amount and
denominatton and to be numbered consecutively from T-1 and upward (the “Initial
Bond(s)”) and, in either case, the Initial Bond(s) shall be registered in the name of
the initial purchaser(s) or the designee thereof The Initial Bond(s) shall be«the
Bonds submutted to the Office of the Attorney General of the State of ,"L§3 zis:" or
approval, certified and registered by the Office of the Comptro en&
Accounts of the State of Texas and delivered to the nitial purch i gﬁ

after the dehvery of the Imitial Bond(s), the Paying Agent/Re plirsua t to
written instructions from the mmtial purchaser(s), or thexfde%l Sredf, shall
cancel such delivered Inmitial Bond(s) and exch nga%iﬁnssuch/hu aIf
definitive Bonds of authorized denominations, Stated MitpFifies, princ a;l mounts
and beanng applicable interest rates for fer an "(}?81 ery to the Haﬁém‘ named
at the addresses provided, all pursu osand 10 ACGS rdgnct with ﬁ%ch written
mstructions from the 1nutial purchase E} 01‘*:%;3 desig nece ﬁvth\%Emlual taurc?raser(s)
and such other mfonnaipn*and docu as thewﬂaﬁ?ﬁlg Agent/Re:
reasonably require. gt g 2

e

cmaﬁ ar may

SECTION I@’%‘JTO
-\ Forr S all }n ﬂlg; e Reglstratlon Certificate of the
ZompaglidEfof Eglh Acciunts o fd sgtS exas, the Certificate of
h&éﬂ Steat I ndfthe rm kS FAss: nent?‘oﬁb ted n each of the Bonds, shall
Ftiianiiily figtibe. f
€ gHbs ntia y |infithe ff‘orms set forths it Gt'xon with such appropnate

lns‘e 101 wo 15018 p.§ stbsl tloﬁsw-and oﬂgr;)varlatmns as are permitted or

red l? 11 N th Suﬁ?ﬁl ent and may “Rave such letters, numbers, or other
!maflés ofggrld (1110 cludlis Jgg identifying numbers and letters of the

s ’e”c‘:"ﬁnﬂes Identification Procedures of the American
e legends and endorsecments (including insurance
ds jffih Bonﬁ r any maturities of the Bonds, are purchased with msurance
ff%’i I ;rapi ducﬁﬁo *of an opinion of counsel) on such Bonds as may, consistently
Evlth‘é’f’fhé* 1}1‘0v131%/ny of the Ninth Supplement, be established by the City or
etermiined by the officers executing such Bonds as evidenced by their execution
lf;)f"’sul h"Bonds Any portion of the text of any Bonds may be set forth on the

Vg;e of such Bond, with an appropriate reference on the face of the Bond.

ntk ﬁcagon

rm

-

The defimtive Bonds and the Imtial Bond(s) shall be printed, hithographed,
or engraved, typewritten, photocopied or otherwisc reproduced 1n any other similar
manner, all as determined by the officers executing such Bonds as evidenced by
their execution of the Bonds

80220010 4/10804447 -11-
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(b) Form of Definitive Bond

REGISTERED ‘ REGISTERED
NO $

UNITED STATES OF AMERICA
STATE OF TEXAS
CITY OF AUSTIN, TEXAS,
ELECTRIC UTILITY SYSTEM REVENUE REFUI&D
SERIES 2008A o

G:gﬁ@ ’

-u.;.fz;‘

Bond Date Intcrest Rate.
July 15, 2008

Registered Owner

Principal Amount.

) “ . 'j}‘; £
:g%ﬁty of A @1 tin '1('%\% Taltiand municipalicSrporation
InAFerCainties ofTravi ~and Willi qgjﬁggexas for value received,
: a\m‘“ above, or the registered

fom@the revenues 1dentified in

A e ) Fig T
fic ebyrpromises | {0 Dayy tonlie regis
7 %, B . Tiee B v
%%f« etenr Lﬁl{cﬁﬁl ;‘ g

ered
tatcd‘q »\tunty e

15 Bon %0?:; th }Ea ov‘éyﬁe Principal Amount stated
ahove (aris0lm 13h4qt el 3 t“as shall not have been paid upon
FHI5% redemption }f”'f%i t ;p“ayw t r’%"g (computed on the basis of a 360 day year of
W ¥day months) ﬁ»i ie n id Principal Amount of this Bond from the

7,?'4*3 £ By } L z " "
%men h, wg%e n xlm ceding the "Registration Date" of this Bond
arm v befow F ﬁ"ﬁ]ess this' Bond bears a "Registration Date" as of an interest

DAy @% y g, Qgch case 1t shall bear interest from such date, or unless the

Reb ﬁr%% Dai;e" of this Bond 1s prior to the mitial interest payment date in
ﬁq it shall bear interest from the Bond Date) at the per annum rate of
Tilis \&g@%/?c‘(/:ﬂlﬂed above, such interest being payable on May 15 and November 15
f gach year, commencing November 15, 2008. Principal of this Bond 1s payable
1/1ts Stated Maturity or redemption to the Registcred Owner, upon presentation
and surrender, at the Decsignated Payment/Transfer Office of the Paying
Agent/Registrar executing the registration certificate appearing on this Bond, or 1ts
successor, provided, however, while this Bond 1s registered to Cede & Co, the
payment of principal upon a partial redemption of the pnncipal amount of this
Bond may be accomplished without presentation and surrender of this Bond
Interest is payable to the registered owner of this Bond (or one or more

80220010 4/10804447 -12-
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Predecessor Bonds, as defined in the Ninth Supplement) whose name appears on
the “Security Register” maintamed by the Paying Agent/Registrar at the close of
business on the “Record Date”, which is the last business day of the month next
preceding cach interest payment datc and interest shall be paid by the P&ymg
Agent/Registrar by check sent United States Mail, first class postage 1:e ald to

nsk and expense of, the registered owner. If the dat
principal of or interest on the Bonds shall be a Saturda

or a day when banking institutions n the ~c1 - QWh‘é’” the f
Payment/Transfer Office of the Paying AgenUReg strar Plocated ark!
by law or executive order to close, then theadate fo%ucl“ payment shall’
succeeding day which 15 not such a Satm"?ld , Sun a,}é galdfoliday, prd:
banking mstitutions are authonzed tofc osen: dp iyme{lflo ssuch dafeBRhll have

the same force and effec S\é f made Q%g’f}}le rigingl ”’ddtG\I';ment vf’“s"*calc All

other method, acceptable to the Paying Agent/Registrar, rec{ﬂi

p: 1]‘?«% siand ni: Eresghon this B nd*$hall be
without exchang‘% 0 cha;ges }Z'“ﬁh erm} ereof and 1n ‘y coln or

currency of the “ghich 4 the time of paymen 1s legal
tender fof the payy

nélf o :é ts F@
F’»f i:-:‘;;—i‘

gy o h1§ 1’3,, nd Is"”o e/ f«’d serigs spe

fméipal atoun %”f 175 @po 000/ (B B Dk

%% mé:wth e:f deﬁ bllgauon% ed dis nd defined 1 the Ninth

ks Lot
lem%t)y ﬁyﬁhg%%&is of Lﬁ“sua ce, neEorformity with the Constitution and
EW of therState u@f‘ %,qul@uﬁng T.CA, Government Code, Chapter 1207,

pub}i andlpi pﬂ at

3

w; ‘purs ggi% ) 9‘54 stef@fdin ficef and Nmth Supplement adopted by the city
i “@sz C“allec 'Veh,ﬁq
.

ouncil o
E}% The a ring on the dates 1dentified below (the “Term Bonds™) are
35 -
subject/io., {é?and f redemption prior to maturity with funds on deposit in the
DebISkTyi¥e Fudd established and maintained for the payment of such Bonds in
upplement and shall be redcemed in part prior to maturity at the price
fmsand accrued intcrest on such Bonds to the date of redemption, and without
premlum on the dates and 1n the principal amounts as follows

fetred to as the “Ordinances™)

T s

80220010 4/10804447 -13-



Term Bonds due November 15, 20 Term Bonds due November 15, 20
Redemption Date  Principal Amount Redemption Date Principal Amount

November 15, 20 November 15, 20
November 15, 20 November 15, 20

November 15, 20* November 15, 20*

*maturity

however, that the principal amount of

be redeemed on a mandatory redempt

City, by the principal amogfptzgf Ter 1

50 days prior to the ﬂm@d atot Apt]
/‘@‘ 33-*

the City at a pn ,Kf%gj)w exceed:

accrued 1nterest(F 0'% . ?@ te 0

urclga
' shgl
ﬁ’

redeemed puiSiant to the
not previously credited

i
; S, at?‘; optlc‘)zre the Clty, 1n whole or in part 1n
\ ntegrai multlple of $5,000 (and 1if within a

¥ wnitten notice of such redemption to be sent by United States
VIE 15t class postage prepaid, to the registered owners of each Bond to be
\éd at the address shown on the Secunty Register and subject to the terms
3 -d%%:‘lowsmns contained 1n the Ordinances. If a Bond (or any portion of 1ts
principal sum) shall have been called for redemption and notice of such
redemption given, then upon such redemption date such Bond (or the portion of its
principal sum to be redeemed) shall become due and payable, and interest thereon
shall cease to accrue from and after said redemption date, provided meneys for the
payment of the redemption price and the interest on the principal amount to be

80220010 4/10804447 -14 -



redecmed to the datc of redemption are held for the purpose of such payment by
the Paying Agent/Registrar

If a portion of the principal amount of a Bond 1s to be redeemed and _the

registered owner 1s someone other than Cede & Co., payment of the redeon

A e

price of such principal amount shall be made to the registered o%e 03,21}

the then unredeemed balance of the principal sum v‘such*Bond r”“Bond, will be
1ssued to the registered owner, without chargc

days of such redemption date, prov1dcéi HOW cver, S é‘lri!qL litation on trapgferablhty
shall not be applicable to an,exchangé? byé.h regis ered ﬁ%ﬁer of the unt: tdeemed
balance of a Bond redee ncd 1 part [ sl -
n %«
The Bondg™arg sp%ci"’é’lkbligﬂtiﬁ@ “the
e 5.":

together_with the: Prc}\%gugi - Isspéds l‘ecr rc Wilit ard Prior
Sub rd@heﬂi& Obl lgau%ns currel;ltl, O 18@11&11 ;;e ually and ratably secured

$aq pdﬂtyﬁhen ol and Blédgz/ of, the Raveﬁueg glthe Electnic Utility System
t cmanna pr wde‘d&,nm (1] Ordl'i“""ﬁces \3dito ially, the Bonds, together with
E& réiouasly Is ued blcé: Utllltﬁy;&(i)éhf i all’be secured by a lien on the
i %ﬁ 1f g@;&@

CE0 dange \Iﬁh {he,. ti Sm@f the ancesVThe Bonds do not constitute a legal
Gpe%mtabl'eip edgcichar 6* he r-eflcumbrance upon any property of the City or
ﬂlﬁ* lectle tlhfy Sﬁstem ex%nglth rcspect to the Net Revenuces  The holder
1(%2? f shall ve[f ave th%} 1efit to demand payment of this obligation out of any

a5
funzi ra ed or toE’be 1ised by taxation.

Liy\:fayable solely”

v~
o

eposite ‘f?O th \ redw }t Deb ' Service Fund and Reserve Fund 1n
di

Sub] ct to satisfying the terms and conditions prescribed therefor, the City
haﬁreqe d the nght to 1ssue additional revenue obligations payable from and
quaﬁll)/gld ratably secured by a parity lien on and pledge of the Net Revenues of
h‘ef lectric Utility System, 1n the same manner and to the same extent as the
rev1ously [ssued Electric Utility Obligations and the Bonds.

Reference 1s made to the Ordinances, copies of which are on file with the
Paying Agent/Registrar, and to all of the provisions of which the Holder by the
acceptance of this Bond assents, for defimitions of terms, the description of and the
nature and extent of the security for the Bonds, the properties constituting the
Electric Utility System; the Net Revenues pledged to the payment of the principal

80220010 4710804447 -15-
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of and interest on the Bonds, the nature and extent and manner of enforcement of
the lien and pledge securing the payment of the Bonds, the terms and conditions
for the 1ssuance of additional revenue obligations, the terms and conditions relating
to the transfer or exchange of this Bond, the conditions upon which the Ordin ees
may be amended or supplemented with or without the consent of the Holkdm
rights, duties, and obligations of the City and the Paying Agent/Regi trawthf;ate
and provisions upon which the liens, pledges, charges and (:oven~1f§‘{a‘2}i n
may be discharged at or prior to the maturity of this Bond Hid
to be no longer Outstanding thereunder; and for the
contamned theremn Capitalized terms used 1n this
assigned 1n the Ordinances

in

© Dl 3 reseﬂﬁ%ion andf ur,(‘ender at
the Designated Payment/Th ¥ ithe Paying Agen Reglsté%f gwth the
’ 20 ompa%?led by%ntten 1iStment of

1Age (f ‘egistrar  exec
zg*‘Re 1stered Own

iy ‘i@@w fully reglste;
nomina lns bearing the same rate of
9{‘33, egateé%mféla i i

e Iy Sl L
g ared

thereaﬂer a new rccord date for such interest payment (a “Special
% ¥Date”) will be established by the Paying Agent/Registrar, 1f and when

fids for the payment of such interest have been received from the City Notice of
the Special Record Date and of the scheduled payment date of the past due interest
(which shall be 15 days after the Special Record Date) shall be sent at least five (5)
business days prior to the Special Record Date by United States Mauil, first class
postage prepaid, to the address of each Holder appearing on the Security Register
at the close of business on the last business day next preceding the date of mailing
of such notice

80220010 4/10804447 -16-
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It 1s hereby certified, recited, represented and covenanted that the City 1s a
organized and legally existing municipal corporation under and by virtue of the
Constitution and laws of the Statc of Texas; that the issuance of the Bonds 1s
authorized by law; that all acts, conditions and things required to exist and b ,@"Q
precedent to and 1n the 1ssuance of the Bonds to render the same lawful a 57311(1
obligations of the City have been properly donc, have happened anﬁa‘ze;en

performed in regular and due time, form and manner as @q

g, L ‘ft' v1110n has
been made for the payment of the Bonds by a ple %<0ﬁ§fhe etRe of the
Electnic Utility System  If any pr0v1510n in this ’,!_H 5 Any apphc%uo{r thereof
shall be invalid, 1llegal, or unenforceab Valld[f’ fegality, and ¢ fOJ; eability
of the remaiming provisions and applisati & shall "on any| way b iaff cted or
impaired by any such action The em and provis i "of this BEmd bind the
Ordinances shall be construed 1n ac E&”d "c with AT 3

laws of the State of %éexab:gujg% i
IN WITN SS«*Wﬂ}%@bOF thp

St
tobe exeeyted un%éf The of ﬁ;cml seal

4
J;_‘ rticl o?thlty has caus d**%f
1 :}f' “th Bond Date.

A"*‘HN TEXAS

,;
s

80220010 4/10804447 -17 -
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(c) Form_ of Regstration Certificate of Comptrolier of Public Accounts
to Appear on Imitial Bond(s) only

REGISTRATION CERTIFICATE OF
COMPTROLLER OF PUBLIC ACCOUNTS

OFFICE OF THE COMPTROLLER ) |
OF PUBLIC ACCOUNTS ) REGISTERNO f
THE STATE OF TEXAS )

[ HEREBY CERTIFY that this Bond has § n G
validity and approved by the Attorney
registered by the Comptroller of Pubthcuunts of}

I*pﬁ ed as to
-«igexas and

g{;?

£ i &)
O ol i 4
A AN nc&’
- 75
- a‘«' ey

troll%r» ﬁ;f’ubhc Accou ii:s .

JF i ""’n
e\ Statiif Texas o

-

%

»

E;;ﬂ-”#” mwﬁ*’%%;“ : h
;Eaa n nuﬁl%?:ent R@

d. nd registered 1n the name of the Registered
aner s} Ve nde tb oj;cms of the within mentioned Ordinances, the
Eon or bonds oﬁ"'the ab&we entitled and designated series originally dellvered
een&appr%%ed by the Attorney General of the State of Texas and registered
m'f)trol f Public Accounts, as shown by the records of the Paying
*geﬂt/Re istrar

‘L i-‘v"\

L “The designated offices of thc Paying Agent/Registrar m Homewood,
xTabama is the Designated Payment/Transfer Office for this Bond

Registration Date: REGIONS BANK, Houston, Texas,
as Paying Agent/Registrar

By

Authorized Signature

80220010 4/10804447 -18 -
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(¢) Form of Assignment.

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and trar;sﬁagfnto
(Print or typewrite name, address, and zip de
transferee):

(Social Secunty or other 1dentifymg number-

appoints
the books kept for registration thercof,
premises .

DATED : ,
s CE The Slgnaburc on tpls -
'351g meng nu i. orrespond vithy

Signature guii i théname ok 'the registered 0\;& s
gjn : e facc of the

% artlcular

.l r%;set forth 1n paragraph (b) of

REGISTERED
$175,000,000

EEY STATES OF AMERICA
STATE OF TEXAS
" CITY OF AUSTIN, TEXAS,
UTILITY SYSTEM REVENUE REFUNDING BOND,
SERIES 2008A

o
Tuly 15, 2008

Registered Owner

Principal Amount ONE HUNDRED SEVENTY-FIVE MILLION DOLLARS

80220010 4/10804447 -19-
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The City of Austin (the “City’), a body corporate and municipal corporation
in the Counties of Travis and Willilamson, State of Texas, for value received,
hereby promises to pay to the registered owner named above, or the registered
assigns thereof (the “Registered Owner”), solely from the revenues 1dent1ﬁe 1n
this Bond, the Principal Amount above stated on November 15 1n cach 0 th 3 ears
and 1n principal installments in accordance with the following schedL S i

"s\, MR

PRINCIPAL
YEAR INSTALLMENTS

aturit )M to pay

(or so much thereof as shall not have ge: |
g day miﬁ"h';é on the

interest, computed on the basis of a 3

unpaid principal amounts he per lanmm rates

Bond are payab] ‘
Bank, Heuston | rarg), upon presentdtion and
32 labama (the “Designated

“‘ ﬂstered owner of this Bond

féﬁtered Owner b #Regions

honze by law or executive order to close, then the date for such payment shall

5}9 "next succeeding day which 1s not such a Saturday, Sunday, legal holiday, or
i when banking institutions are authorized to close; and payment on such date
shall have the same force and effect as if made on the onginal datc payment was
due. All payments of principal of, premium, if any, and interest on this Bond shall
be without exchange or collection charges to the owner hereof and 1n any coin or
currency of the United States of America which at the time of payment 1s legal
tender for the payment of public and private debts

80220010 4/10804447 -20-
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SECTION 11: CRITERIA FOR ISSUANCE OF PARITY ELECTRIC
UTILITY OBLIGATIONS The City has provided certain cnteria and
established certain covenants and agreements 1n relation to the issuance of Parity
Electric Utility Obligations of the Electric Utility System pursuant to the Maﬁter
Ordinance. The Ninth Supplement provides for the authonization, 1ssuang
delivery, form, characteristics, provisions of payment and redempuong’a‘tﬁi%(ﬂil §

of the Bonds which are a senies of Panty Electric Utihty Oblgatigns: A&l:h iter
Ordnance 1s incorporated by reference and made a part | efed foréali?gg rposes,
ntsjand the

Ninth Supplement, and the Bonds are Parity Electr(¢elt lh&y% gatlo 1S «u der the
Master Ordinance and the Pnor Supplements determine tha it will

except to the extent modified and supplemented by%% h,mqp
have sufficient funds to meet the ﬁnag%égl oblh at1 bs of the Eléct?f“” Utility
System, including sufficient Net R et ual ]it:bt*iScrvwe

) rand mfnnf ined for the payment and
{58 /ien blmﬁlﬁ'“s‘;% heiNétd Revenues of the Electnc
: : w}g{oq

/Siem a c;#gled , and the Bonds, together
P Sr?b;)rdmat@ nd it (ﬁ’rewously Issued Electric
S Aty

d'theBréviously Issued Electnc Utility Obligations shall
by lictf I theffurﬁ/ if any, deposited to the credit of the Debt Service
dgth Re;erv Fund 10 accordance with and to the extent required by the
erT ne Masl,gﬁOrdmance the Pnior Supplements and the Ninth Supplement
El;ge Bondgfare and will be secured by and payable only from the Net Revenues of

&Elé’fﬁ ic Utility System, and are not secured by or payable from a mortgage or
de trust on any properties, whether real, personal, or mixed, of the Electric
Wtility System. It is hereby ordained that the Parity Electric Utility Obligations,
and the interest thereon, shall constitute a lien on the Net Revenues of the Electric
Utility System and be valid and binding and fully perfected from and after the date
of adoption of the Ninth Supplement without physical delivery or transfer or
transfer of control of the Net Revenues, the filing of the Ninth Supplement or any
other act; all as provided 1n Chapter 1208 of the Texas Government Code. The
owners of the Panty Electnc Utility Obligations shall never have the night to

;VM th Q{e‘é‘} rrii%‘ Master Ordinance and the Nmth Supplement.

80220010 4/10804447 -21-
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demand payment out of funds raised or to be raised by taxation, or from any source
other than spectified in the Master Ordinance, the Prior Supplements and the Ninth
Supplement.

Section 1208, Govermnment Code, applies to the i1ssuance of the B d§3

the pledge of the Net Revenues of the Electric Utility System granted ity
under this Section 12, and such pledge 1s valid, effective and pep Cﬁ:ﬂ;ﬂ@? as
law 15 amended at any time while the Bonds are Outstandings§ hﬂl Hihgpledge
of the Net Revenues of the Electric Utility System grant€d bys @éﬁ inder this

security 1ntcrest in said pledge, the agrecs ' A “ Sures as 1t
determines are reasonable and necf:s]gfl inder E__ %”;:;gnth the
applicable provisions of Chapter 9 ;%fn%is & €9 hI'IlGIiCG Code ndf‘enable a
filing to perfect the secun terest 11}{{?8'114:1 pledge tiiﬁ a8 -
3

SECTION 13-10)
Bonds, the City gj:gg%

¢ .-»/-: 5

Si6nds %&é' | City hereby[ix

Fund and_followiii t *@&1 ces and
coven; td i%}credlt f the Debt Service Fund an
P@%ﬁ ‘ Cgpundred, b“@kf’”*‘o th&amount required to fully pay
g;er;;‘lg,% 150 4, &L_:» Q}j‘ 7[ qu@‘“tallmg du or before each matunty,

iandatory. re {on-date™e nt estsgaymerﬁ d‘yt,e “and such deposits shall be

ont Ly dmou /ﬁ?' or beforc the 14th day of each
',__ day otf'the month ncxt following the month
Alg : rchaser

fadt m GRS Eanal
e Jh beﬁmn gon:

ond SPAKS del

1 1 Th£ iu 5"‘ 'nth ps;ts to the Debt Service Fund for the payment of
“iﬂ@ 1pa fof nd F%t srest off the Bonds shall continue to be made 1n the manner
o ded i the ’ﬁt‘ upplement until such time as (1) the total amount on deposit
i1, tf}ef%ﬁf‘)ebt erviceé Fund 1s equal to the amount required to fully pay and discharge
a!l%ﬁgﬁlﬁ?h lectric Utility Obligations then Outstanding or (11) the Bonds are no
fonger Outstandmg, 1 e, fully paid as to principal and intcrest or all the Bonds have
g'% i%% refunded

Accrued intcrest recerved from the mitial purchaser(s) of the Bonds shall be
deposited tn the Debt Service Fund, and shall be taken into consideration and
reduce the amount of the monthly deposits that would otherwise be required to be
depostted to the credit of such Debt Service Fund from the Net Revenues of the
Electnc Utility System

80220010 4/10804447 -22 -
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SECTION i4 RESERVE FUND.

(a) Establishment A Reserve Fund shall not be required to be
established or maintained by the City for the payment of the Panty Electric Utjaty
Obligations so long as the “Pledged Net Revenues” of the System for a Fﬁ@&ﬁiar
{the Net Revenues of the System in a Fiscal Year remaining after deductlﬁﬁ' he
amounts, 1f any, expended to pay the annual debt service requ cnts fer I? or
First Lien Obligations and Prior Subordinate Lien Obligation I%El 5e ear)
equal or exceed one hundred fifty per cent (150%) ofgthessh ﬁ"hl ebfiService
Requirements of the Panty Electric Utility Obhga@gﬁu@ 2 d%fa bleém such
Fiscal Year. If for any Fiscal Year such “Pledged NGtRgueues” doviiel exceed
150% of the Annual Debt Service Rggu ements f;thc Panty Electnei Utility
Obligations, the City shall be obligatefl: {i¥¢stablis £ itl maipfain on he Books of
the City a separate fund or account deugl ated agitheAhleetric U System
Revenue Obligation Rese e.l" und” (t eg;i[{eb rve Fand®= -pgbn bein efft blished
and except as provg’ﬂg‘a Sublection f) 15"&10&/ the ; mcmnt"‘?@ﬁ’l depos1t§t® 3?6 credit
of the Reserve Fupd sk NES s maintauf @d 01 the ber% iﬁiq}' the owners of‘~ e Parity
Electric Utility §\ There Sl f depost @%ﬁ to the Reserg Eund any
Rcscrve.!t'%w dO llﬁ’ fons Ko ’démgne by,ri‘“_llCH T ilamounts dcp9§1 ed to the
credf%ﬁw %‘env Fu . e a spec nd marmntained at an official
1y70; o Jig tlons in. the Reserve Fund shall be used for
theslast of] h ﬁ’rlty? Lfectmc *Yulity Obligations as they
.‘. 1pa1 Oﬁs» wﬂgter t [6H the Panty Electric Utility
nfife a in the Debt Service Fund are

T i J

i

_ ‘” Re}ggw Fuj s recj‘uid to be established as noted above and while
Sereqirec g,y*indmtamed the Required Rescrve Amount to be

fxétamed in such Fund shall be determined and redetermined as

Revenues for the previous Fiscal Year were less than 150% of the annual
Debt Service Requirement for such Fiscal Year, but greater than or equal to
140% of the annual Debt Service Requirement for such Fiscal Year,

(1) twenty per cent (20%) of the Maximum Decbt Service
Requirement for all Panty Electnic Utility Obligations then Outstanding 1f
the Pledged Net Revenues for the previous Fiscal Year were less than 140%
of the annual Debt Service Requirement for such Fiscal Year, but greater
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than or equal to 130% of the annual Debt Service Requirement for such
Fiscal Year,

(1) thuty per cent (30%) of the Maximum  Debt Se
Requirement for all Panty Electric Utility Obligations then Outstandgng 1f

of the annual Debt Service Requirement for such FlSCﬁl ter
than or equal to 120% of the annual Debt Service such
Fiscal Year; _

(v) forty per cent (40%) of thé'1 axi s D¢b12 Service
Requirement for all Parity Electric Jgtility Obll standing 1f

the Pledged Net Revenues for t
of the annual Debt Scrvice Re

5 Y
%g; 1ous F %]% ear

Y o BiE1Service
CLLI‘IC Utll ty bhgatlons then OF‘{E%Landmg 1f
ear were less than 110%

sé’ f&r s chﬁlscal Year,

) 5;;

i Cl’[,, 18 re 11'@(1Y tGund the}'_Re uired Rescrve Amount, or

du,}]g%% rve %@J t%ursu thd a a Supplement, the Required

| th R qu1red}eservc Amount, as applicable, may

] %‘annally equal consecutively monthly deposits

10] onth following that receipt of audited financial
ﬁreceding Fiscal Year

s 1E’F cility. The City may mtially fund the Reserve Fund or
20T substut Jteff Credit Facility for cash or Eligible Investments on deposit in
F ﬁe%e# Fund or in substitution for or replacement of any existing Credit
"dCl‘LﬂZ

on such replacement or substitution, the cash or Elgible Investments
Eng;leposn m the Reserve Fund, taken together with the face amount of any
Xisting Credit Facilities, 1n excess of the Required Reserve Amount may be
withdrawn by the City, at its option, and transferred to the System Fund unless
such excess was funded with the proceeds of salc of Panty Electnc Utility
Obligations 1n which case such excess shall be deposited to the credit of the Debt
Service Fund, provided that the face amount of any Credit Facility may be
reduced at the option of the City 1n lieu of such transfer.
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(c) Punority of Draws. If the City 1s required to make a withdrawal from
the Reserve Fund for any of the purposes described 1n this Section, the City shall
promptly notify the 1ssuer of such Credit Facility of the necessity for a withdrawal
from the Reserve Fund for any such purposes, and shall make such withdrawal
FIRST from available moneys and cash resulting from the sale or lzquLda’fA Jd of

Elgible Investments then on deposit in the Reserve Fund, and Eﬁﬁg)m a

tiburse the
1ssuer of such Credit Facility for such draw, in acedfdance®withy ej}ﬁfg of any
agreement pursuant to which the Credit Facility (3, isStds ’6@1[% VENueEs,
however, such reimbursement from Net bB.e{?enues shall be subject to t @pr V1S10Nns
of Section 14(d) below and shall be subordinate anrd Ju 1101 1n1 right o :zpa ent to
the payment of principal of and premlum;alﬁiany, andy intened Stign the PdtityiElectric
Utility Obligations. d'}*%’?fg;i £ ?gmg
i ;%’ésf? £ R
thefied rent” of a defic é’“’&’ n the
date\of t fidation or expitzlion of any

(d) Reserve A A
Reserve Fund, ofiin theleve: "’ﬁihat onsthe
Credit Fagility th o L%m(ltepos ﬁ‘;m? hERE ewc‘%ﬁ[ﬁund sufficient Reserve Fund
Obhg@all {?""‘a gar gae armo t atvs,leést équal to the Required Reserve
Amoﬁiﬂthen tharE %{}35 |k ubje, *LQ tls%ng O{i;makmg provision for the uses
a\zmg»?@:gg@ol ty on,t G{‘o S Re\(}enues befor%xan?[& gosﬁs for the payment and
%ﬁ\@nfi i B RO
«%’E sits 1o ihe DebEist el
Zipqlemegtwa"% i /o u) ﬁlement Jcauqe the ¥ggregate Required Reserve Amount
-eﬂ requi‘fe”d 0 eﬁo dqgosq@l “the ,FJRCSBWC Fund to be fully restored within 12

dtiong.-and after making required
@ce with the terms of the Ninth

&Qn hs from 1he daf; su&h-déficiet termunation or cxpiration occurred by (1)

4ng s bﬁt nt1 lly"q;qua &Strde deposits to the Reserve Fund on or before the last
sZﬂay of gach mof th om the available Net Revenues, (i1) depositing Eligible
t@%}eﬁps or it Facility to the credit of the Reserve Fund or (1) a
g“b nation of (1) and (1i)

utstandmg under the terms of the Ordmance or a Supplement, the Requlred
Reserve Amount may be recalculated and redetermuned, and any Reserve Fund
Obligations on deposit 1n the Reserve Fund 1n excess of the Required Reserve
Amount may be withdrawn and transferred, at the option of the City, to (1) the
System Fund, if an amount equal to such excess was funded with Net Revenues, or
(1) the Debt Service Fund
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(f)  Application to Commercial Paper/Credit Agreements  For the
purpose of this Section, the Reserve Fund shall not secure Parity Electnc Utihity
Obligations 1ssued 1n the form of commercial paper, or any Credit Agreement
1ssued 1n support of such Panty Electric Utility Obligations 1ssued 1n the @of

commercial paper, except as otherwisc may be provided in any Suppleme

SECTION 15 PAYMENT OF BONDS On or before th fhrst;t‘sc e
interest payment date, and on or before each interest payme@ atg aneLp i
payment date thereafter while any of the Bonds are L stanl gmt
cause an amount to be transferred to the Paying }}% eh

available funds from the Debt Service Fund sufﬁcmntég ) |

such principal amount of the Bonds a’i} shall Fﬁeqm%ae due on E%u dates,

respectively, at matunity or by red p‘u n pnjax,tg maturity & Paying
BQ ds 2 3 ith an

Agent/Reg1strar shall destroy all pald

é/{r‘]al Revenue Code of 1986, as amended

,1f gr;,;;e Eive on or before the Closing Date

;gallatlons

e “Gross Proceeds” means any proceeds as defined in Section
i3 12148 1(b) of the Regulations, and any replacement proceeds as
-~ defined in Section 1.148 1(c) of the Regulations, of the Bonds

“Investment” has thc mcaning set forth in Section 1.148-1(b) of
the Regulations

“Nonpurpose Investment” means any nvestment property, as
defined 1n section 148(b) of the Code, 11 which Gross Proceeds of the
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Bonds are invested and which 1s not acquired to carry out the
governmental purposes of the Bonds

“Rebate Amount” has the meaning set forth in Section [ 148
1(b) of the Regulations

“Regulations” means any proposed, temporary, or ﬁn e
Tax Regulations issued pursuant to Sections 103 and 14—1 tH“ﬁ@ugh .1‘5 e
of the Code, and 103 of the Internal Revenue Code ofd 954 »whlch Are
applicable to the Bonds Any reference to fmy spmi ;fafl:
shall also mean, as appropriate, any propgs ﬁiﬁfﬁc p“cfra oL fia

Income Tax Regulation demgned h pplementt &mend or rcpla&%ﬁ the

(b) .. Be ome Ta vab c The City s
permlt t se oi" @riomgi%use ros?s réc’%eds ?);wii y other amOJr’l‘ s (or any
pet tgy thc acqmmtli n consﬁrucu?nw@ gﬁ‘%ﬁ{%}]lo em@RtEHf which 1s to be financed

necﬁl or lIldll'e tLym{y%;th Gross P oceeﬁ&) f\

‘Spec 1y§ oyld, caugg,rthe Inte esf:"on 9_1%% dfgto become ncludable 1n the
Lros n’ic @s ehne lms ctlo ﬁ,@s 20 the owner thereof for federal
ncq e ta purp sesf 11 Lgm the} erahty of the preceding, unless and
ntl the Flty TECCiVE gen opmmn of counsel nationaltly recognized in the
Ield of mune pal hend 1 {mt@a%h Yeffect that failure to comply with such covenant
Lﬁfﬁl‘ zl;c’lver el ~clff":l€Ct th Wﬁmﬁzon from federal income tax of the interest on
in edmply with each of the specific covenants i this

I: wk(oji No Private Use or Private Payments Except as permutted by section
%iihé Code and the Regulations and rulings thereunder, the City shall at all
{1 e“ prior to the last Stated Maturity of Bonds

(1}  exclusively own, operate and possess all property the
acquisition, construction or mmprovement of which 1s to be financed or
refinanced directly or indirectly with Gross Proceeds of the Bonds
(including property financed with Gross Proceeds of the Refunded
Obligations), and not use or permut the use of such Gross Proceeds
(including all contractual arrangements with terms different than those

80220010 4/10804447 -27 -
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applicable to the general public) or any property acquired, constructed
or mmproved with such Gross Proceeds 1n any activity carried on by
any person or entity (including the United States or any agency,
department and nstrumentality thereof) other than a state or local
government, unless such usc is solely as a member of the generdls
public; and

(2)  not directly or mdirectly impose or acceptﬁﬁny%ha@g, 0
other payment by any person or entity who 1s trea@d* Jbird . Grols
Proceeds of the Bonds or any property the ac 1s§f_y0n,fgngbmc oﬂr
improvement of which 1s to be financed orbreﬁn ed dlrecﬂyﬂg)r
indirectly with such Gross Procee mlincludm perty financed %
Gross Proceeds of the Refundgd, @hligatio S)é? er than tafes..‘éf
general application within the ¢ik ntere ﬁ%ﬁ‘l i) 1nvesiigt hts

acquired with such Gross Proce \pend1§ a@pﬁ%mn forgtheir
Ak .

intended purposess 4@, o A
}f/ ’g‘?‘%ﬂu o 4 j 65 “ga
(d)  No Brivdfe'Loal ‘i‘ xceplf te tent permitted by sectigiyild] of the
Code and_the %ﬁiﬁé&r‘” A ersur iy
Proceeds ofithe Bc‘m ak‘ or ﬁ aﬁ’ e lnﬂé;» yp rson or entity other than a
qtﬁtEE:;or 160&1 goyerti ent, Eor pL} 08e8+0;
T 3’;, c I )

u;oceedg. are conslde d*ﬁto e loanedﬁpte,'af&, e son or entity 1f (1) property
s 78 ey

cquire truc'ted, OF 1m h£oved Wlt sué’h Gr “Brdceeds 1s sold or leased to
%ffcl{per oy %%& m%\a m%\,ac_ Ql’L“f:hlc 1ces a debt for federal income tax

2y cap ~flsy T SELyIC -t i sucl¥property 1s committed to such person

tp or sumilar contract or arrangement, or (3)

dake o payego
S}%’Qﬁrdg\i e
C‘, [

e erefits of ownership, of such Gross Proceeds or
ijac il

]

‘mﬂ
C} ) 4 Not 8 Invest at Higher Yield Except to the extent permutted by

ectlon‘,l ;/8 of the Code and the Regulations and rulings thereunder, the City shall
¢ oi ei.g,any time prior to the final Stated Matunty of the Bonds directly or indirectly
invest Gross Proceeds 1n any Investment (or use Gross Proceeds to replace money
so invested), 1f as a result of such investment the Yield from the Closing Date of all
Investments acquired with Gross Proceeds (or with money replaced thereby),
whether then held or previously disposed of, exceeds the Yield of the Bonds.

(f)  Not Federally Guarantecd. Except to thc cxtent permitted by section
149(b} of the Code and the Regulations and rulings thecreunder, the City shall not
take or omit to take any action which would cause the Bonds to be federally
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guaranteed within the meaning of section 149(b) of the Code and the Regulations
and rulings thereunder

(g) Information Report The City shall timely file the mformaf

8038 G or such other form and in such place as the Secretary may pre Gl‘l

(h) Rebate of Arbitrage Profits Except to the exte‘% i OV
in section 148(f) of the Code and the Regulations and rul r und

w a&‘%‘ s

(1)  The City shall account for all Ga:f‘qqél? éa&g@ds 1n:L%f‘:

all receipts, cxpenditures and investments 1]1(&143‘&f 5 on 1ts boo
account separately and apart ﬁﬁ%:.ﬂ ot e?“i| nds (and re elt
expenditurcs and investments tﬁerezft%eand a] et rr%all recofds 0f
accounting for at lcast six yegw_ r the daﬁzvon avhich t S last
QOutstanding Bon /g{:ls"%écharge? tHowever, t"he exteﬁt permn é‘"déby
law, the City Ly ATay Commr ngle ff’é ceed E’athe*Bonds wn%oth%;
money of the @Lb, ‘7r® aded ( C*p separatqﬁy accounts for: caoh

‘Pmcechsﬁb 1d the oblidations
) ] e

oy ey L
Bo e ”"%‘iﬁ"’*‘*"%u ) &N less«~ requex}tl;fian gachiComputation Date, the City

.,m‘v oy "ol
'ﬂf‘“ﬁc cu atcéthe “Rigbate Aj Olifitin, aceqrddnicel with rules set forth

Pha
$&on @g&(@ﬁ,ﬁo& the GoEgand e

~\gltyéi§}xiall fnfi}l tain sugh*calculations with 1ts official

tra scrzpt A ;g ce dln& r atm to the 1ssuance of the Bonds until six

th nalﬁé@m ufaﬁr’ Date

< ;@M

o &5‘% ) "As dddli;,onal consideration for the purchase of the Bonds

1 b the Ung%%wnters and the loan of the money represented thereby

14 ndrf 5 indute” such purchasc by measures designed to insure the

“ exc }dablhty of the interest thereon from the gross income of the

%ﬂ owners thereof for federal income tax purposes, the City shall pay to
3the United States out of the Debt Service Fund or 1its general fund, as
permitted by applicable Texas statute, regulation or opmion of the
Attorney General of the State of Texas, thc amount that when added
to the future value of previous rebate payments madc for the Bonds
equals (1) n the case of a Final Computation Date as defined 1n
Section 1.148-3(c)(2) of the Regulations, one hundred percent (100%)
of the Rebatc Amount on such date; and (11) 1n the case of any other
Computation Date, ninety percent (90%) of the Rebate Amount on
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such date. In all casecs, the rebate payments shall be made at the
times, 1n the installments, to the place and 1n the manner as 1s or may
be required by section 148(f) of the Codc and the Regulations and
rulings thereunder, and shall be accompanied by Form 8038-T or such

thereafter {(and 1n all cvents withingone hu dr@
after discovery of the error), inc dmg paymer o djthe Unated St 1
any additional Rebate Amount [owed o 1t, 1 ’cenast“?fﬁbieon arfdi

5, SERIEN i
penalty imposed underhSectlon A8:3h) of ¢ &l&gg,ula ons.

(1) Not to-{we‘ﬁi"%rbltrage; "
section 148 of thé‘*f@f%%a% ﬁ The Re ifalhans=a1
not, at any time pnorjtﬂc carlier f“gle r.__ ed Matu il
Bond@ﬁyﬁ\mto ny, transactign th t?rc;ducesséthc? arpotnt required to be pald to the
?Umte?i?S’fate pu t t Subsectl 1 1+{hy) @fmfkus S ct‘io because such transaction

csuitsan“‘agsngallgg ;,1®§§fian?v$’3 ‘\Jl hav resulted 1f the transaction

R At arm’ *”W %fmf»

ad Heematia
Sl

omt Y, tca"m@ e 1eotv}0ns " or required pursuant to the prov1310ns of the
iod or eﬁeg la 1015, a y deem necessary or appropriate in connection with
ond’s‘,”‘]ﬁ th (‘36 tificate as to Tax Exemption or similar or other appropriate

Lcrtlﬁcate;,n rm ¢rdocument

Bonds Not Hedge Bonds. (1) At the time the ongnal obligations
d by the Bonds were issued, the City reasonably expected to spend at least
5% of the spendable proceeds of such original obligations within three years after
such obligations were 1ssucd and (2) not more than 50% of the proceeds of the
original obligations rcfunded by the Bonds were invested in Nonpurpose
Investments having a substantially guaranteed Yicld for a period of 4 years or
more
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() Current Refunding The payment and discharge of the Refunded
Obligations will occur within mnety (90) days after the 1ssuance of the Bonds and,
therefore, the Bonds are a current refunding

SECTION 17 AMENDMENT OF NINTH SUPPLEMENT

(a) Required Owner Consent for Amendments The owngr§, ot iy %glty
m Outstanding Principal Amount of the Bonds shall have rE hf'a to
time to approve any amendment to the Ninth Supplemen S may b cemed
necessary or desirable by the City, provided, how% pfgw*n g g‘m"é‘ij n the
Ninth Supplement shall permit or be construed to! penmt‘ t"he amen ment of the
terms and conditions 1n the Ninth Supplem ent so as

(1) Make any change in the _ux y of any“*é“f the gg’gtstandm Bo nds,
(2) Reduce the rate of mteres; : ‘é onds,
(3) Reducethe arﬁﬁ" t of the

(4)  Modify, thq:‘tc% of paymbHicof pri any, or
nterest on the Outs andm ¢ Bénds NN o t|to such
payment, ﬁﬁf ady o

( ; Aff t‘*tﬂ:’e 11 Kfﬁj f the, of lesrs%t}%an all of theL‘Bonds then
#\ %Ti m ”c“i"thkx sug Ection* {3 o] g

() o Changt, ﬁleﬁﬁ%m%mu Per¢etaserof the pr1nc1pal amount of Bonds
ecesa ;ﬁ;r‘co l[éept‘*té’? Qn}ﬁamen it P
k»-.‘i ;M_‘ ni:é‘?"{fi g oy

£5S. 8] dm;*n ment r amg}ndments be approved by the owners of all of
he ond7 alidctedl by the han efowamendment then Outstanding.

i“‘*"“ (b)waw" OEILG 1T0 Amenidment Requinng Consent. If at any time the City
‘half deq‘ne%t‘eg amend the Ninth Supplement under this Section, the City shall cause
of . th% prqu/ed amendment to be published in a financial newspaper or
OUrnal pubhshed in The City of New York, New York, and a newspaper of
gcr«:fral ;eirculation 1n the City, once duning each calendar week for at least two
gcéessive calendar weeks. Such notice shall brefly set forth the nature of the
proposed amendment and shall state that a copy thereof 1s on file with the Paying
Agent for the Bonds. Such publication 1s not required, however, if notice n
writing 1s given by mail, first class postage prepaid, to each owner of the Bonds

(c) Time Period for Obtaining Consent If within one year from (1) the
date of the first publication of said notice or (11} the date of the mailing by the
Paying Agent of written notice to the owners of the Bonds, whichever date first
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occurs if both methods of giving notice are used, the City shall receive an
instrument or nstruments executed by the owners of at least a majonty n
Outstanding Principal Amount of the Bonds consenting to and approving such
amendment 1n substantially the form of the copy thereof on file with each Pa.. ng
Agent, the governing body of the City may pass the amendatory ord In !gcq n
substantially the same form 5 ‘

B

(d) Revocation of Consent Any consent given b

paragraph (c} above, and shall be conclusive and buid Hgn Bt all fut:uL &'aiwners of
the same Bonds duning such penod At alg, me a é " months fro the date for
d rlll

measuring the one year period to ob I%%g nsents fio ted n paragrap ﬁ(@ above,
a&%d’sueh conséht;*or by a

3 %

such consent may be revoked by thé,

successor 1n title, by filing ywr ch revocanof ﬁ th the i&ym Agent
for such Bonds and 1@%3:; uchitrevocatio 6t be ef ctf{‘fe if the
owners of at leastaa¥mdio _'k lsknding bal Amount (@@%16 then
Outstanding Bon edetenn e wi fior to the

Section havas @ 7
zndment g

hidine] 70 ponith th§§:@assage of any amendatory

1 : 131;1 thepie § ﬁgﬁi‘%@ﬁfm the-Ninth Supplement shall be
m ﬁd‘bd»san‘gﬁ‘the re q'* ‘ ’”’ﬁ‘{;s:; dut es"and obhigations of the City
nth :;irpp qglenb‘}gind ]J;;at I OWHIEE: f then Outstanding Bonds shall

J"’ d'.

¢
e &

exerg1sed %“and enfofed hereunder, subject 1n all respects

» 35 ) The preceding provisions of this
S getion g_?h ths{ﬁrg, tl‘fe City by action of 1ts governing body may amend the

" (1) To vest the management and control of the Electric
Utihity System in an independent board of trustees or similar board
pursuant to authority conferred by V.T.C.A., Government Code,
Section 1502 070 et seq or other law now or hereaﬁer enacted,

¥

T TR
w%ﬂ "1.4 : - o A= 2 %gm
,i? %: 2 5
3

'

i
LA

(2) To add to the covenants and agreements of the City 1n the
Ninth Supplement contained, other covenants and agreements
thereafter to be observed, grant additional nghts or remedies to the
owners of thc Bonds or to surrender, restrict or hmit any right or

80220010 4/10804447 -32-



O ~1 & Lh s W2 B =

o

[ S O Su .
5o DN = D

p— md
oo =1 O\ LA

BN N
h bW h)— OO

SR S W I
Nalie B Be

(S RRWS BRUS SRS BRWS B WS
h bW — O

power in the Ninth Supplement reserved to or conferred upon the
City,

(3) To make such provisions for the purpose of curing any
ambiguity, or curing, correcting or supplementing any defectiyg
provision contained m the Ninth Supplement, or i reg
clanfying matters or questions arising under the Ninth Sup i

are necessary or desirable and not contrary to or inc
Ninth Supplement and which shall not adversely affee

(4) To modify any of the pr
in any other respect whatever, }s@

b

1 % @ﬂa Bon,% Counsel, to e¢ns
d F’fi% hrou§h 0 of the Codé
and ap I:leable thereto;

§" 1
Entry system for payments,
ating to the Bonds, which changes,

sbe necessary or desirable to obtam or maintain the granting of a
tthg on the Bonds by a Rating Agency or to obtain or maintain a
redit Agreement or a Credit Facihity; and

(8) To make such changes, modifications or amendments as
may be necessary or desirable, which shall not adversely affect the
mnterests of the owners of the Bonds, in order, to the extent permitted
by law, to facilitate the economic and practical utihzation of interest
rate swap agreements, foreign currency exchange agreements, or
similar types of agreements with respect to the Bonds Notice of any

80220010 /10804447 -33.
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such amendment may be published by the City in the manner
described in clause (b) of this Section, provided, however, that the
publication of such notice shall not constitute a condition precedent to
the adoption of such amendatory ordmance and the fatlure to publish
such notice shall not adversely affect the implementation of quﬁh
w‘:&c
amendment as adopted pursuant to such amendatory ordmae mg::fj
ther

(g) Ownership For the purpose of this Section, th@@’iézsh%
matters relating to all Bonds shall be established £ the; ;gumﬁic egister
maintained by the Paying Agent. Furthermore, the ¢ ner of 36 d[?‘ S ured as
to the payment of principal of and mterest shall t‘é”fd”’ ned to be ther lgsurance
company providing the insurance covcfége on wucb Bonds, pr ng d such
amendment to the Ninth Supplement 1B an a¥mendn et that
consent of a majority in Outstandm '

{irespe t%;ﬂ‘%ﬁltsw%hgatlo ;_

i :
e ) e L
; L oy S "2‘.;1‘.;:’3' L4
= I T
OSITS; .} GOVERN

SECTION 18 JEENA % 5 ) 4
OBLIGATION _‘llmﬁ:?fth B@I :{}Sha b deeéned to be pal ’_;.etlred and

A5 adiy o ©
‘gz:g o
“-'-'X& il

l‘fgg&tsm dingl withinfihe meaning Ninth¥Supplement when payment
thg?’phh“‘c;%al ofn h Bond redempt premiuliifig any, on such Bonds, plus

te:re fﬁ“ g’é)n tqrﬁ%& 7 ue “tthte t reot(y @@QQ ;T quchjdue date be by reason of
Aty %%h Qge)m61{h gx) a11 ea bécl mad or caused to be made n

thigreo fn rgth glvmg of any required notice of
' 1) ) ~hay b sen; rov1ded by urevocably depositing with, or
: k ng a a11 Able to,ithe B yfﬁ %‘%ﬂReglstrar i trust and 1rrevocably set aside
) h..pa enﬁ’%") oney sufficient to make such payment or (2)
bl gau%ms ertrfied by an independent public accounting firm of

et g
natignal repu att mature as to principal and interest in such amounts and at
‘Qc;’ﬁ tlm ) will1nsire the availability, without reimnvestment, of sufficient money
"62“‘:1&3'1(’ wsuch pg’g cnt, and all necessary and proper fees, compensation and

$ing Agent/Registrar At such time as a Bond shall be deemed to be paid
hereunder, as aforesaid, 1t shall no longer be securcd by or entitled to the benefit of
the Ninth Supplement, the Master Ordinance or a lien on and pledge of the Net
Revenues of the Electric Utility System, and shall be entitled to payment solely
from such money or Government Obligations

Any moneys so deposited with the Paying Agent/Registrar, or an authonzed
escrow agent, may at the direction of the City also be invested in Government
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Obligations, maturing 1n the amounts and at the times as set forth in this Section,
and all income from all Government Obligations not required for the payment of
the Bonds, and interest on the Bonds, with respect to which such money has been
so dcpostted, shall be turned over to the City or deposited as directed by the @xty

Revenue Code of 1986, as amended

Notwithstanding any other provisions of the mﬂn’gh Su {%‘) dnfert, ’fm* oney or
Government Obligations set aside and held 1n tmst*puiggyn to the "ro@mns of
this Section for the payment of the Bo dsAthe redenipfion premium|Zifiany, and
I E '.ﬁ'

interest on the Bonds, shall be applied ffo¥and used {or the pa 1?ay{]:u::nt of &
the redemption premium, if any, and. 13 orest theréonda

1 :
money or Government Obl gatlons sh£ll if Ff% %@»Qg%e “Gross

9: iDAMwé’ ‘-' ::[ ¥ TED&:%, OST, STC%

DESTRQYED BONDS. ]fumy O ts anﬁmg Bcn%ﬁ 1ggclamaged rm:cﬂ,a ed, lost,

stolenyrOikdestr ye»i th f"P dymng Age Re stra1 *s all causc to be printed,

)ézuted anfi de 1wered E«n’&v bo d“ofr“t "““"Sa rmcl]pal amoun{, maturnity, and
terest Tratcf as t;hw:dama d, tg:utllate@g,ﬁlona tolcn or destroyed Bond,

places é}i o1 sucthond Lmk the mianner pravided E‘g,thls Scection An apphcatlon
E:Qn re- *%m n&;q fd amagcd @de \%(?VS};— »stolen, or destroyed Bonds shall
Tie Paying ‘?;UR@%;&&I’ In every case of loss, theft, or destruction

<

ade {
ffa"‘* ondi e appliant O axg% lacch ent bond shall furmsh to the City and to the
bentiRe 9@1 r sigh: segym? or indemnity as may be required by them to

€ %har;mlcs in any loss or damage with respect thereto  Also, in

a%eachb et vh

ca %f%ﬁlos ; thc;‘ﬁ or destruction of a Bond, the applicant shall furnish to the
ley a.nd 108 the Pa ing Agent/Registrar evidence to therr satisfaction of the loss,
heﬁ"’"‘o sd8structién of such Bond, as the case may be In every case of damage or
gnuulaﬁoni of a Bond, the apphcant shall surrender to the Paying Agent/Registrar
Ot Eellation the Bond so damaged or mutilated Prior to the issuance of any
Epp acement bond, the Paying Agent/Registrar shall charge the owner of such Bond
with all legal, prmting, and other expenses in connection therewith Every
replacement bond 1ssued pursuant to the provisions of this Section by virtue of the
fact that any Bond is lost, stolen, or destroyed shall constitute a contractual
obligation of the City whether or not the lost, stolen, or destroyed Bond shall be
found at any time, or be enforccable by anyone, and shall be entitled to all the
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benefits of the Ninth Supplement equally and proportionately with any and all
other Bonds 1ssued under the Ninth Supplement

Notwithstanding the preceding provisions of this Section, 1if any such Bgnd
shall have matured, and no default has occurred which 1s then contmu 1010 Ih

Bond, prov1ded securnity or mdemnity 1s fumlshed
Section. Furthermore, i accordance with V.1 C %GO Xis ﬁg
1206 022, this Section shall constitute authonty l’i@%h i
replacement bond without necessity of r act10 y bE
City or any other body or person, and fh¢idi y of the %Jl:ce ent of ‘

hereby authorized and imposed upon fhe‘? Baying Ag@n egistrar and#éh
Agent/Registrar shall authenticate an ﬁ“(i%bawe such! @nd%um e forma

and with the effect, as- rowé*ed n Sec 0B of th mth St pplement 13 Bonds
issued 1n exchangg:f/ &g;{}grfB(? ds nﬂ%‘ B 2

=1

SECTION O%‘NI SUPP ENT | TO CONSTLLE
SQN* }.\I EQU g L URI'IE@Y E?Lfon 1der dbl@il'l of the acceptance of the
onds, ﬁe >N inthp ‘upp}e en 5hall be efmed’ to be and shall constitute a contract
etweeq t‘}% andi"t‘tf H@”lders O, tnﬁe"’to 1m sof{the Bonds and the pledge
D ”,jé"i'n' & Nin T Si’if enzrant by thaﬁCLtyA‘andr he cov’cnants and agreements set
i W%!‘eto be erfonm? b‘y the City shall be for the equal

5 and rotectlon of all Holders, without
“ﬁgyaﬁ(o security or otherwise of any of the Bonds

e

tume of 1ssuance, sale, or maturity thereof or

18 fG)F an &ca ver, except as expressly provided in or permitted

ﬂle N fl},t%!‘k upfllem nt
eoan u,pg:“» F CT’ION - CONTINUING DISCLLOSURE UNDERTAKING.

. ) Definitions. As used 1n this Scction, the following terms have the
ea mgs ascribed to such terms below

:Si’

‘?

“MSRB” means the Municipal Securitics Rulemaking Board

“NRMSIR” means each person whom the SEC or 1ts staff has
determined to be a nationally recognized municipal securities
information repository within the meaning of the Rule from time to
time.
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“Rule” means SEC Rule 15¢2 12

“SEC” means the United States Sccurities and Exchange

Commisston.
{:ﬁg{ﬂ
et

meaning of the Rule from t1me to time

(b)  Annual Reports The City shall provu # .
and any SID, within six months after the end of ea (i sl year (beﬁ

the fiscal year ending September 30, 2008 ﬁndngrl L“‘informatlon afiizoperating

data with respect to the City of the h{irfgr 1 typeg :mc ﬁ%“in the fipaliOfficial
Statement approved by Section 23 of 7@ I nth Supplelnuﬂﬁ,g belng the‘rlﬁf%)‘matlon
described 1n Exhibit B toTthe Nintlg ’ﬁpéﬁ‘cmen -Hina }lal statemen]s to be
provided shall be ) @g‘epﬁwd n ,ac? rddnce with i ccountingzsp rinciples
descrnibed 1n Exh 1@@?}@ @t@ gnd (2 i%:g:udlted 1f th ‘§1ty comm1s51on§&af‘ udit of
such statements and; the audlt s completéd ‘within thefjperiod during ‘wiiich they
must be/7)v1ded?” LI’;E; udil d nane'al,statemel ts arc*ﬁ;gt avatlable atithe time the
ﬁn/ ncid @ﬁg@f m gonj]and }Js ratmgﬁdata mds 'befv,prowded then the City shall
r0v1d6 una 1t ,%%ﬁ al’ state em%afor&th pphcable fiscal year to each

l ASTR«ahdl an E’Si’ vﬁh,athe ﬁgl‘;n(}@ SHOE at jahd operating data and will

‘
5 ,ﬁ S
ca ﬁ' aliau ,; when andrlf the srlnc Hecbmes available.

ew fiscal ycar end) prior to the next date by
Tdsbo required to provide financial information and
§'Section.

caé}Eiyeai r, it will notify each NRMSIR and any SID

_cctlon may be set forth in full in one or morc documents or may be included by
pGCIﬁL ererence to any document (including an official statement or other
flenng document if 1t 15 available from the MSRB) that previously has been
provided to each NRMSIR and any SID or filed with the SEC

(c) Matenal Event Notices. The City shall notify any SID and either each
NRMSIR or the MSRB, in a timely manner, of any of the following events with
respect to the Bonds, 1f such event 1s material within the meaning of the federal
secunties laws.

(1)  Principal and interest payment delinquencies;
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(2) Non-payment related defaults,

(3) Unscheduled draws on debt service reserves reflecting financial
difficulties;

(4) Unscheduled draws on credit enhancements reflecting finaneial
difficulties, ‘ W

(5)  Substitution of credit or hquidity providers, or their fail ;ggtﬁgg :
(6) Adverse tax opmnions or events affecting the tax- ex@{
Bonds; AN

(7) Modifications to rights of holders of the

(8) Bond calls,

(9)  Defeasances,

(10) Release, substitution, or sa
Bonds, and

(11) Rating changes

he

—t

The City sha m:a}?t‘lfy*an SID[ttm ither eac :

timely manner, n%)f algﬁfaﬂum by the 1ty t(l)
operauggdata m,. aclordnce wit |su
. ﬁ iy ‘ ] \:‘g‘

%? this Section By’The time

(b

nts  The City shall be

ITREN T TR

ed "_; % ewéﬁnd Li?rm tﬁe:cove ntszs;k; cE 1%%1 n this Section while, but
the

Lt

Clty ema an “@bh te pe on” with respect to the Bonds
.,,}a n'ng of R‘éle fexcept that he City 1n any cvent will give the
;. e %})’?ﬂs%!bse&mntﬁc ’hereof of any Bond calls and defeasance that
to 641 longer-s

»d4n “obligated person.”

J % hc ﬁg V smns} f this Section are for the sole benefit of the Holders

é)‘g:s of the Bonds, and nothing in this Section, express or
any benefit or any legal or equitable right, remedy, or claim

i %lforma ton, operating data, financial statements, and notices winch 1t has
=X r’ésly agreed to provide pursuant to this Section and does not hereby undertake
to provide any other information that may be relevant or matenal to a complete
presentation of the City’s financial results, condition, or prospects or hereby
undertake to update any information provided 1n accordance with this Section or
otherwise, except as expressly provided herein  The City does not make any
representation or warranty concerning such information or 1ts usefulness to a
decision to invest in or sell Bonds at any futurc date.
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UNDER NO CIRCUMSTANCES SHALL THE CITY BE LIABLE

TO THE HOLDER OR BENEFICIAL OWNER OF ANY BOND OR ANY
OTHER PERSON, IN CONTRACT OR TORT, FOR DAMAGES RESULTING

IN WHOLE OR IN PART FROM ANY BREACH BY THE CITY, WHETEHR

NEGLIGENT OR WITHOUT FAULT ON ITS PART, OF ANY CO @ﬁﬁ*T

SPECIFIED IN THIS SECTION, BUT EVERY RIGHT AND REM ERY:
AN

s
;J}*‘W@ pic

No default by the City n observmg ormpc}fo

Supplement for purposes of any othcr frovigion of therNinth Supplem t -

i 2R e ;:
utened or Ehall %!ét*t% dlsclalm, Mave, or

i

Nothing 1n thls Section 1§

otherwise limit the dutiesT 0 e City Z;% er-tederal d%d"é{dtb urities [aws:
The E%)f%hls Secti ﬁné:" may be aitfer ded by the Ci o .;;m time

to time to adapt :10"ich e cirediisla §‘%jresu ting| from a charhgé%‘m legal
requl megi 1ange n iaw »or a hangefl%?t e 1d n{ﬂy, nature, stattfs or type of
pé'{;ffpnsﬁ"’ Xthc Clh or tlg:”ElectnC qul;ty@' ten} bu only 1f (1) the provisions
Ff;thlsﬁ Sec JGH as swamended woul’d have peitteél an ]underwrlter to purchasc or
.',m dgb 11 th rimars fermg, ol Sth Jﬂn}s@}%‘eomphance with the Rule,
aﬁing :1\(?%0 oun“t '“ 3 %&E{Im ni: “"o ntempretations of the Rule to the date of
i amendmient va aSy! nged {rcumstances, and (2) etther (a) the
olders éi«g m1}0r1 ﬁaggre;gevlt principal amount (or any greater amount
cqtidred by any E%% pravisio of‘the Ninth Supplement that authonzes such an
; dme ) f th Outstaliding: I‘\l’.%onds consent to such amendment or (b} a Person

b unafﬁ‘lllat d aW;lth the”’C City (such as nationally recognized bond counsel)
i"

that such#amendment will not matenally impair the interests of the
?r%ﬁ beneficial owners of the Bonds. The provisions of this Section may
als bé"’i’i ended from time to time or repealed by the City if the SEC amends or
rep@al e applicable provisions of the Rule or a court of final jurisdiction
heienmnes that such provisions are mvalid, but only 1f and to the extent that
reservatlon of the City’s right to do so would not prevent underwriters of the mitial
public offering of the Bonds from lawfully purchasing or selling Bonds 1n such
offering. If the City so amends the provisions of this Scction, 1t shall include with
any amended financial information or operating data filed with each NRMSIR and
SID pursuant to subsection (b) of this Section 21 an explanation, 1n narrative form,
of the reasons for the amendment and of the impact of any change in the type of
financial information or operating data so provided
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SECTION 22 REMEDY IN EVENT OF DEFAULT. In addition to all
rights and remedies provided by the laws of the State of Texas, the City covenants
and agrees particularly that if the City (a) defaults 1n payments to be made to the
Debt Service Fund as required by the Ninth Supplement or the Master Ordin
(b) defaults 1n the observance or performance of any other of the coﬁgﬁg}ts,
conditions or obhigations set forth in the Ninth Supplement he&?Ma&ter
Ordinance or (c) the City declares bankruptcy, the Holders gi n&ﬂ@%ﬂ‘i’”“w aBehds
shall be entitled to a writ of mandamus 1ssued by a court-gs el*“f]q ct1on
R _eﬁf rm any

default shall impair any such right or poy sonstrued to be anwl wver of
any such default or acquiescence ther%gh‘%ﬁan" d __'._a_' and pgweimay be

Hedient §

. . ﬁ*g;—
The specific rex é;r&m pro cofall otlle% xisting
remedies and the Fsec&ﬁc’%%%: of suchiremédyishall ot b€ deemed to b Etlusive
% ?_g.v: S el 5 - :‘
ggs«&% JoF [+BOKDS, OFFICIAL  ST)ERMENT
Jirsdant “6;% publi¢;salel giids, the bid submltted by
11 /t <7 é reiefired to as the “Underwriters™)

fk b tlﬁ) recenvedpx:e) z h ‘IW st true mnterest cost rate to
~ “%4,3 hereb cepted .'cmdF tHiotatld

fi7iSu J@meﬁh‘f@& all ‘pu 305€ an the sale of the Bonds to said
Mat t1e‘; 1C oﬂp and‘*a cruedfmterest to the date of delivery, plus a
=5 hereby approved and confirmed Delivery
hall occur as soon as possible upon payment
with the terms of sale

E l'h mo %;;t,he use of the Prelimmary Official Statement, dated July 17,
Q0% ine the offéring and sale of the Bonds 1s hereby ratified, confirmed and

e &,

D&,
ap“ﬁ?"éve%/n{ all respects, and the city council hereby finds that the information and
d@t?aﬁ‘ /gn ained 1n said Preliminary Official Statement pertaining to the City and its
paficial affairs 1s true and correct 1n all material respects and no material facts
ave been omitted therefrom which are necessary to make the statements therein,
1 light of the circumstances under which they were made, not mislecading. The
final Official Statement, which reflects the terms of sale (together with such
changes approved by the mayor, mayor pro tem, city manager, chief financial
officer or city treasurer, one or more of said officials), shall be and 1s hereby in all
respects approved and the Underwriters may use and distribute said final Official

.-J

n;,a
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Statement, dated July 24, 2008, n the offenng, sale and dehivery of the Bonds to
the public

SECTION 24 PROCEEDS OF SALE  Immediately following the
delivery of the Bonds, the proceeds of sale of the Bonds 1n an amount suf] oin to

pay and defease the Refunded Obligations shall be deposited with ¢ QU% k,

National Association (the “Deposit Agent”), the paying agent fef o Refunded
Obligations, for the payment and discharge of the Refunded W Ad the
balance of such proceeds shall be used for the paymc £issuance
including amounts to pay municipal bond insuranceg surety
bond premium, 1if any, all i accordance with wrii} Paying
Agent/Registrar  Accrued mterest recerved fro LS+l all be
deposited to the credit of the Debt Sexf}(;ce aund ,Jf any, r-ewd from
the Underwriters shall either be depos teclgﬁo he cre 535’) ebt Sergic%ﬂ und or

and applied to the defea ancé;'% fthe

2
Furthenno{j:a%pr 121 jCralsy, he @ Fr, n coopcratl
Deposit Agent arE:auth(fliiFd and dmec{ad to make ]Le‘"necessary arranj ements for

the deﬁ;*sil’ctof nds é 1t2jfsﬁe]] Deposii A enb or fzhe {)ayment of the Refunded
i ik

0 l}f§:1 ODY OF BONDS. The city
nglgsf‘ reby qllmnzed to take and have charge of

pending the delivery of the Bonds, and shall take
[ 1tlal Bonds pending the approval thereof by

EEW ttogh cyt Géheiz Cinpoo]
A"cé'unt and the&i%h ery ther eof to the Underwriters.

#
‘”"?&;

La a,;E%gﬁ rmoté:” the mayor, mayor pro tem, city manager, chief financial

| )f;jcel: ¥y clerk, city treasurer and city attorney, any onc or more of said officials,

f}lre‘,;hereby authorized and directed to furnish and execute such documents reiatmg
{6,thé”City and its financial affairs as may be necessary for the 1ssuance of the
B onds the approval of the Attorney General and registration by the Comptroller of
Public Accounts and, together with the City’s financial advisor, bond counsel and
the Paying Agcent/Registrar, make the necessary arrangements for printing of

definitive Bonds and the delivery of the Bonds to the Underwriters

SECTION 26 LEGAL OPINION. The obligation of the Underwriters to
accept delivery of the Bonds 1s subject to being furnished a final opimon of

80220010 4/10804447 -4] -



Fulbright & Jaworski L L P, Attorneys, approving such Bonds as to their vahdity,
said opinion to be dated and delivered as of the date of delivery and payment for
such Bonds A true and correct reproduction of said opinion may be printed on the
defimitive Bonds or an cxccuted counterpart thereof shall accompany the g}@bal
Bonds deposited with the Depository Trust Company

typed on the defimitive Bonds. It1s express]y provided, how,

or absence of CUSIP numbers on the definitive Bonds shallhb
or effect as regards the legality thereof and neither t@l’[}! nor:a "%"é}s;a 3
said Bonds as to legality are to be held responsible 1 C

SECTION 28 PAYMENT ANDZRERFORN c;% ON [BU
DAYS Whenever under the terms HF ””,4'( inth ﬁ‘f)“‘plem t or th rBo ds, the
thercoﬁ %k el uefmg the'

performance date of apyrproyision }%e f*’
principal of or in g st om‘sthc ond

Day, then the pgifa a%‘cie ’t ) »m th paggment of pnnf’
interest on the B ife: di‘z t bep é%e nz$uch dan but may be pectérmed or

 thorease i%:f’ag? €, me;ghe next stitce \dmg B ,;ne s Day with the same force
etz f mEdéﬁ n giEle of él’;{ia ance lor pa’“f ent

bt B % 5
\ng:% f S WS&:‘ %

@Nzéill;*“;ﬂﬁleN OF 3 i &J WITH RESPECT TO

E X 'g‘ Vg
iH SUPPLENMENT ["Wiiriht é‘;g:c stion of the Tights or benefits
%ﬁ%b&ly @ﬁerr G emcnt Hothlng expressed or contained 1n the

n"ﬁ; Su 'ﬁ]e{neQ LOTE Rhed oms he provisions of the Ninth Supplement or the
‘{5@ s lS%ﬁtﬁ} deﬂk‘or sh

5

ou]dfb & n drued to confer upon or give to any person
. {gﬂers and the Paying Agent/Registrar, any legal or
%’éﬁ] able tight, r (Iy, or*¢laim under or by reason of or in respect to the Ninth
' ;? covenant, condition, stlpulatlon promise, agrecment, or
@ﬁmn ntame n the Ninth Supplement The Ninth Supplement and all of the
bovenan@% condltlons stipulations, promises, agreements, and provisions hereof
dte rfded to be and shall be for and nure to the solc and exclusive benefit of the

the Holders, and the Paying Agent/Registrar as provided in the Ninth
gapplement and in the Bonds

Gther tha m Lg, ¥

SECTION 30: NOTICES TO HOLDERS WAIVER Wherever the Ninth
Supplement provides for notice to Holders of any event, such notice shall be
sufficiently given (unless otherwise expressly provided in the Ninth Supplement) 1f
in writing and sent by Umited States Mail, first class postage prepaid, to the address

80220010 4/10804447 -472 -
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of each Holder appearing 1in the Security Register at the close of business on the
business day next preceding the mailing of such notice.

In any case where notice to Holders 1s given by mail, neither the failurg to
mail such notice to any particular Holders, nor any defect in any notice sg 1]ed
shall affect the sufficiency of such notice with respect to all other Bnﬂgﬂ—j%%ere

after the event with respect to which such notice 1s givene@ ] :@
the cquivalent of such notice Waivers of notice byf fe)]d@lr g
Paying Agent/Registrar, but such filing shall not beia@eeﬁ’ﬁﬁlon prede

SECTION 31: GOVERNING AW Nil nthe Supple ¢htashall be
construed and enforced 1n accordanc w1’r1§’ tq;: laws,io thé”?%St te of TE%@ and the

SECTIONRZ: qEFFE_Q OF; A]D NGS. |- 5l
Ninth Supplemenﬁ atefordonyente ‘ef" nl@ﬁan sha lﬁnot affect the cofistr iﬁctlon of

the NmfliES‘u lerient L Ol
e p %jﬁ??{i ;1‘ ‘“"133‘

l:a g; ha”ll be considered to include the
P;nmme or neuter gender shall be

e apion
léﬁleﬁof the Ninth Supplement and the application thereof to other
StElIlC s shallnevertheless be valid, and the City Council hereby declares
Pfg;: theg;‘}f\']]mth Supplement would have becn cnacted without such invahd

SECTION 35: PUBLIC MEETING lt1s officially found, determined, and
declarcd that the mecting at which the Nimnth Supplement 1s adopted was open to
the public and public notice of the time, place, and subject matter of the public
business to be considered at such meeting, including the Ninth Supplement, was
given, all as required by V.T.C.A , Government Code, Chapter 551.
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SECTION 36: EFFECTIVE DATE. The Ninth Supplement is hereby
passed on one reading as authonized by V.T.C.A, Government Code, Section
1201 028 and shall be effective immedately upon its passage and adoption.

[remainder of page left blank intentionally]
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July 24, 2008

APPROVED:

(CITY SEAL)
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EXHIBIT B
CONTINUING DISCLOSURE REQUIREMENTS UNDER THE RULE

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

' o

The following information 1s referred to i Section 21 of this Ordmaﬁ%

ST g g,

Annual Financial Statements and Operating Data .«
The financial mformation and operatmg,dafarw%lfhlr :

to be provided annually 1n accordance with such ecno
ncluded 1n the Appendix or under the headings ofjth

to) below-

Hof the @‘fﬁé‘ﬁpﬁ%il

- 7
for the osi rggently onc’lugde%ﬁ
A by %'ﬁ )

Section are the generally
ental units as prescrbed
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EXHIBIT A
July 24, 2008

PAYING AGENT/REGISTRAR AGREEMENT

THIS AGREEMENT entered into as of July 24, 2008 (this “Agreement™),
by and between the City of Austin, Texas (the “Issuer”), and Regions Bank,
Houston, Texas, a banking corporation organized and existing under the laws of
the State of Alabama and authorized to do business in the State of Texas, or its
succcssors (the “Bank™),

RECITALS

WHEREAS, the Issuer has duly authorized and provided for the execution
and delivery of its “City of Austin, Texas, FElectric Utility System Revenue
Refunding Bonds, Series 2008A” (the “Secunties”), dated July 15, 2008, which
Securities are scheduled to be delivered to the imitial purchaser on or about
August 20, 2008, and

WHEREAS, the Issuer has sclected the Bank to serve as paying agent,
registrar and transfer agent with respect to such Securities, and

WHEREAS, the Bank has agreed to serve in such capacities for and on
behalf of the Issuer and 1s duly qualified and otherwise capable of performing the
duties and responsibilities contemplated by this Agreement with respect to the
Secunties,

NOW, THEREFORE, 1t 1s mutually agreed as follows

ARTICLE ONE
APPOINTMENT OF BANK AS
PAYING AGENT AND REGISTRAR

Section 1 01: Appointment The Issuer hereby appoints thc Bank
to serve as Paying Agent with respect to the Securities, and, as Paying Agent for
the Securnities, the Bank shall be responsible for paying on behalf of the Issuer the
principal, premium (1f any), and interest on the Securities as the same become due
and payable to thc registered owners thereof, all in accordance with this
Agreement and the “Bond Resolution” {hereinafter defined)  The Issuer hereby
appoints thc Bank as Registrar with respect to the Secunties and, as Registrar for
the Securities, the Bank shall keep and maintain for and on behalf of the Issuer
books and records as to the ownership of said Securities and with respect to the
transfer and exchange thereof as provided herein and in the “Bond Resolution”.
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The Bank hereby accepts 1ts appointment, and agrees to serve as the Paying
Agent and Regstrar for the Securities.

Section 1 02° Compensation As compensation for the Bank’s
services as Paying Agent/Registrar, the Issuer hereby agrees to pay the Bank the
fees and amounts set forth in Annex A attached hereto

In addition, the Issuer agrees to reimburse the Bank upon its request for all
reasonable expenses, disbursements and advances mcurred or made by the Bank in
accordance with any of the provisions hereol (including the reasonable
compensation and the expenses and disbursements of 1ts agents and counsel)

ARTICLE TWO
DEFINITIONS

Section 2.01: Defimtions For all purposes of this Agreement, except
as otherwise expressly provided or unless the context otherwise requires:

“Acccleration Date” on any Security means the date on and after
which the principal or any or all installments of interest, or both, are due and
payable on any Secunty which has become accelerated pursuant to the terms
of the Secunty,

“Bank Office” means the designated office of the Bank as indicated n
Section 3 01 hereof The Bank will notify the Issucr in wniting of any
change 1n location of the Bank Office

“Bond Resolution” mcans the resolution, order, or ordinance of the
governing body of the Issuer pursuant to which the Sccunties are 1ssued,
certified by the Secretary or any other officer of the Issuer and delivered to
the Bank

“Fiscal Year” means the fiscal year of the Issuer, cnding
September 30th

“Holder” and “Security Holder” each means the Person in whose
name a Security 1s registered 1n the Security Register

“Issuer Request” and “Issuer Order” means a written request or order
signed 1 the name of the Issuer by the Mayor, City Clerk, City Manager,
Assistant City Manager, Chief Financial Officer, Deputy Chief Financial

80242472 1/10804447 -2-



Officer, or City Treasurer, any one or more of said officials, and delivered to
the Bank.

“Legal Holiday” means a day on which the Bank 1s required or
authonzed to be closed

“Person” means any individual, corporation, partnership, joint
venture, association, joint stock company, trust, unincorporated organization
or government or any agency or political subdivision of a government.

“Predecessor Securities” of any particular Secunty means every
previous Security evidencing all or a portion of the same obligation as that
evidenced by such particular Secunty (and, for the purposes of this
defimtion, any mutilated, lost, destroyed, or stolen Security for which a
replacement Security has been registered and delivered in heu thereof
pursuant to Section 4.06 hereof and the Resolution).

“Redemption Date” when used with respect to any Security to be
redeemed means the date fixed for such redemption pursuant to the terms of
the Bond Resolution

“Responsible Officer” when used with respect to the Bank means the
Chairman or Vice-Chairman of the Board of Directors, the Chairman or
Vice-Chairman of the Executive Committee of the Board of Directors, the
President, any Vice President, the Secretary, any Assistant Secretary, the
Trecasurer, any Assistant Treasurer, the Cashier, any Assistant Cashier, any
Trust Officer or Assistant Trust Officer, or any other officer of the Bank
customarily performing functions similar to those performed by any of the
above designated officers and also means, with respect to a particular
corporate trust matter, any other officer to whom such matter 1s referred
because of his knowledge of and farmliarity with the particular subject.

“Security Register” means a register maintained by the Bank on
behalf of the Issuer providing for the registration and transfers of Securnties

“Stated Maturity” means the datc specified in the Bond Resolution the
principal of a Securnty 1s scheduled to be due and payable.

Section 2 02: Other Definitions  The terms “Bank,” “Issuer,” and
“Securtties (Security)” have the meanings assigned to them in the recital
paragraphs of this Agreement
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The term “Paying Agent/Registrar” refers to the Bank in the performance of
the duties and functions of this Agreement

ARTICLE THREE
PAYING AGENT

Section 3 01: Duties of Paying Agent As Paying Agent, the Bank
shall, provided adequate collected funds have been provided to it for such purpose
by or on behalf of the Issuer, pay on behalf of the Issuer the principal of each
Security at 1its Stated Matunity, Redemption Date, or Acceleration Date, to the
Holder upon surrender of the Security to the Bank at the following address.

Regions Bank

298 West Valley Avenue, 2™
Floor

Homewood, Alabama 35209
Attention Operations

As Paying Agent, the Bank shall, provided adequate collected funds have
been provided to 1t for such purpose by or on behalf of the Issuer, pay on behalf of
the Issuer the interest on each Secunty when due, by computing the amount of
mnterest to be pard each Holder and making payment thereof to the Holders of the
Secunties (or their Predecessor Securities) on the Record Date.  All payments of
principal and/or interest on the Secunties to the registered owners shall be
accomplished (1) by the 1ssuance of checks, payable to the registered owners,
drawn on the fiduciary account provided in Scction 5 05 hereof, sent by United
States mail, first class, postage prepaid, to the address appearing on the Security
Register or (2) by such other method, acceptable to the Bank, requested 1n writing
by the Holder at the Holder’s nisk and expensc

Section 3 02 Payment Dates. The Issuer hereby nstructs the Bank to
pay the principal of and interest on the Securities at the dates specified 1n the Bond
Resolution. ‘

ARTICLE FOUR
REGISTRAR

Section 4 01. Security Register - Transfers and Exchanges. The Bank
agrees to keep and maintain for and on behalf of the Issuer at the Bank Office
books and records (herein sometimes referred to as the “Secunty Register”) for
recording the names and addresses of the Holders of the Securities, the transfer,
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exchange and replacement of the Securities and the payment of the principal of and
interest on the Securities to the Holders and containing such other information as
may be reasonably required by the Issuer and subject to such reasonable
regulations as the Issuer and Bank may prescribe The Bank represents and
warrants its office in Houston, Texas will at all times have immediate access to the
Security Register by electronic or other means and will be capable at all times of
producing a hard copy of the Secunty Register at 1ts Houston office for use by the
Issuer. All transfers, exchanges and replacement of Securities shall be noted 1n the
Security Register,

Every Secunty surrendered for transfer or exchange shall be duly endorsed
or be accompanied by a written instrument of transfer, the signature on which has
been guaranteed by an officer of a federal or state bank or a member of the
National Association of Securnities Dealers, in form satisfactory to the Bank, duly
executed by the Holder thereof or his agent duly authonized 1n writing

The Bank may request any supporting documentation 1t feels necessary to
effect a re-registration, transfer or exchange of the Securities

To the extent possible and under reasonable circumstances, the Bank agrees
that, in relation to an exchange or transfer of Securities, the exchange or transfer by
the Holders thereof will be completed and new Secunties delivered to the Holder
or the assignee of the Holder in not more than three (3) business days after the
receipt of the Securnities to be cancelled in an cxchange or transfer and the written
instrument of transfer or request for exchange duly exccuted by the Holder, or his
duly authorized agent, in form and manner satisfactory to the Paying
Agent/Registrar

Section 4 02- Certificates. The Issuer shall provide an adequate
mventory of printed Securities to facilitate transfers or exchanges thereof The
Bank covenants that the inventory of printed Securnities will be kept in safekeeping
pending their use and reasonable care will be exercised by the Bank in maintaining
such Securties 1n safekeeping, which shall be not less than the care maintained by
the Bank for debt securities of other governments or corporations for which 1t
serves as registrar, or that 18 maintained for its own securities,

Section 4 03. Form of Security Register The Bank, as Registrar, will
maintain the Security Register relating to the registration, payment, transfer and
exchange of the Securities in accordance with the Bank’s general practices and
procedures 1n effect from time to time The Bank shall not be obligated to
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maintain such Security Register in any form other than those which the Bank has
currcntly available and currently utihzes at the time.

The Security Register may be maintained in written form or in any other
form capable of being converted into written form within a reasonable time

Section 4.04. List of Sccurity Holders  The Bank will provide the
Issuer at any time requested by the Issuer, upon payment of the required fee, a
copy of the information contained in the Secunty Register The Issuer may also
mspect the information contained 1n the Security Register at any time the Bank 1s
customarily open for business, provided that reasonable time 1s allowed the Bank
to provide an up-to-date listing or to convert the information into wntten form

The Bank will not releasc or disclose the contents of the Security Register to
any person other than to, or at the wntten request of, an authorized officer or
employee of the Issucr, except upon receipt of a court order or as otherwise
required by law. Upon receipt of a court order and prior to the release or
disclosure of the contents of the Secunty Register, the Bank will notify the Issuer
so that the Issucr may contest the court order or such release or disclosure of the
contents of the Security Register.

Section 4.05° Return of Cancelled Certificates. The Bank will, at such
reasonable ntervals as 1t determines, surrender to the Issuer, Securities in lieu of
which or 1n exchange for which other Securities have been 1ssued, or which have
been paid.

Section 4.06- Mutilated, Destroyed, Lost or Stolen Secunities The
Issuer hereby 1nstructs the Bank, subject to the provisions of the Bond Resolution,
to deliver and 1ssue Secunitics 1n cxchange for or in lieu of mutilated, destroyed,
lost, or stolen Securitics as long as the same does not result 1n an overissuance

In case any Security shall be mutilated, or destroyed, lost or stolen, the Bank
may execute and deliver a replacement Securtty of like form and tenor, and 1n the
same denomination and beaning a number not contemporaneously outstanding, in
exchange and substitution for such mutilated Security, or in heu of and mn
substitution for such destroyed lost or stolen Security, only upon the approval of
the Issuer and after (1) the filing by the Holder thereof with the Bank of evidence
satisfactory to the Bank of the destruction, loss or theft of such Secunty, and of the
authenticity of the ownership thereof and (u) the furnishing to the Bank of
indemnification in an amount satisfactory to hold the Issuer and the Bank harmless
All expenses and charges associated with such indemnity and with the preparation,
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cxecution and delhivery of a replacement Security shall be borne by the Holder of
the Sccunty mutilated, or destroyed, lost or stolen

Section 4 07: Transaction Information to Issuer The Bank will, within
a reasonable time after receipt of wnitten request from the Issuer, furmish the Issuer
information as to the Securnities 1t has paid pursuant to Section 3 01, Securities 1t
has delivered upon the transfer or cxchange of any Securities pursuant to
Section 4 01, and Securities 1t has delivered in exchange for or in heu of mutilated,
destroyed, lost, or stolen Securities pursuant to Section 4.06.

ARTICLE FIVE
THE BANK

Section 5 01 Duties of Bank The Bank undertakes to perform the
duties set forth herein and agrees to use reasonable care 1n the performance thereof

Section 5 02. Rehance on Documents, Etc. (a) The Bank may
conclusively rely, as to the truth of the statements and correctness of the opinions
expressed therein, on certificates or opinions furnished to the Bank.

(b)  The Bank shall not be liable for any error of judgment made 1n good
faith by a Responsible Officer, unless 1t shall be proved that the Bank was
negligent 1n ascertaining the pertinent facts

(c) No provisions of this Agreement shall require the Bank to expend or
risk 1ts own funds or otherwise mncur any financial liability for performance of any
of its duties hereunder, or 1n the exercise of any of its rights or powers, 1f 1t shall
have reasonable grounds for believing that repayment of such funds or adequate
indemnity satisfactory to it against such risks or hability 1s not assured to 1t

(d) The Bank may rely and shall be protected 1n acting or refraiming from
acting upon any resolution, certificate, statement, instrument, opinion, report,
notice, request, direction, consent, order, bond, note, security, or other paper or
document believed by 1t to be genuine and to have been signed or presented by the
proper party or parties. Without limiting the generality of the foregoing statement,
the Bank need not examune the ownership of any Secunties, but 1s protected 1n
acting upon receipt of Securities containing an endorsement or instruction of
transfer or power of transfer which appears on its face to be signed by the Holder
or an agent of the Holder, The Bank shall not be bound to make any investigation
into the facts or matters stated in a resolution, certificate, statement, instrument,
opinion, report, notice, request, direction, consent, order, bond, note, security, or
other paper or document supplied by Issuer
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(¢) The Bank may consult with counsel, and the wrtten advice of such
counsel or any opmion of counsel shall be full and complete authorization and
protection with respect to any action taken, suffered, or omutted by it hereunder in
good faith and 1n rehance thercon.

()  The Bank may exercise any of the powers hereunder and perform any’
duties hereunder either directly or by or through agents or attorneys of the Bank.

Section 5 03: Recitals of Issuer  The recitals contained herein with
respect to the Issuer and in the Secunties shall be taken as the statements of the
Issuer, and the Bank assumes no responsibility for their correctness

The Bank shall in no event be hable to the [ssuer, any Holder or Holders of
any Security, or any other Person for any amount due on any Security from its own
funds

Section 5 04. May Hold Securnities. The Bank, 1n 1ts individual or any
other capacity, may become the owner or pledgee of Secunities and may otherwise
deal with the Issuer with thc same rights 1t would have if it were not the Paying
Agent/Regstrar, or any other agent.

Section 5 05 Moneys Held by Bank - Paying Agent Account/
Collateralization. A paying agent account shall at all times be kept and maintained
by the Bank for the reccipt, safekeeping and disbursement of moneys received
from the Issuer hereunder for the payment of the Securities, and money deposited
to the credit of such account until paid to the Holders of the Securities shall be
continuously collateralized by securnities or obligations which qualify and are
chgible under both the laws of the State of Texas and the laws of the United States
of America to secure and be pledged as collateral for paying agent accounts to the
extent such moncy 1s not insured by the Federal Deposit Insurance Corporation
Payments made from such account shall be made by check drawn on such account
unless the owner of such Secunties shall, at its own expense and risk, request such
other medium of payment

The Bank shall be under no hability for interest on any money received by 1t
hereunder

Subject to the applicable unclaimed property laws of the State of Texas, any
money deposited with the Bank for the payment of the principal, premium (1f any),
or interest on any Secunty and remaining unclaimed for three years after final
maturity of the Security has become due and payable will be paid by the Bank to
the Issuer, and the Holder of such Secunity shall thereafter look only to the Issuer
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for payment thereof, and all hiability of the Bank with respect to such moneys shall
thereupon ccase

Section 5 06 Indemnification To the extent permitted by law, the
Issuer agrees to indemmfy the Bank for, and hold it harmless against, any loss,
habulity, or expense incurred without neghgence or bad faith on 1ts part, arising out
of or 1n connection with 1ts acceptance or administration of its duties hereunder,
including the cost and expense aganst any claim or hability in connection with the
exercise or performance of any of its powers or duties under this Agreement

Section 5.07: Interpleader The Issuer and the Bank agree that the
Bank may seek adjudication of any adverse claim, demand, or controversy over its
person as well as funds on deposit, in either a Federal or State District Court
located 1n the State and County where the administrative offices of the Issuer 1s
located, and agree that service of process by certified or registered mail, return
receipt requested, to the address referred to in Section 6 03 of this Agrcement shall
constitutc adequate service The I[ssuer and the Bank further agree that the Bank
has the night to file a Bill of Interpleader in any court of competent jurtsdiction in
the State of Texas to determine the rights of any Person claiming any 1interest
herein

Scction 5 08: DT Services It 1s hereby represented and warranted that,
1in the event the Sccurities are otherwise qualified and accepted for “Depository
Trust Company” services or cquivalent depository trust services by other
organizations, the Bank has the capability and, to the extent within 1ts control, will
comply with the “Operational Arrangements”, which establishes requirements for
securities to be eligible for such type depository trust services, including, but not
limited to, requircments for the timeliness of payments and funds availability,
transfer turnaround time, and notification of redemptions and calls
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ARTICLE SIX
MISCELLANEOUS PROVISIONS

Section 6 01. Amendment This Agreement may be amended only by
an agreement m wrifing signed by both of the partics hereto.

Section 6 02. Assignment This Agreement may not be assigned by
erther party without the prior written consent of the other.

Section 6 03. Notices Any request, demand, authorization, direction,
notice, consent, waiver, or other document provided or permitted hereby to be
given or furmished to the Issuer or the Bank shall be mailed or delivered to the
Issuer or the Bank, respectively, at the addresses shown on the signature page
hereof

Section 6 04: Effect of Headings The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

Section 6 05 Successors and Assigns  All covenants and agreements
herein by the Issuer shall bind 1ts successors and assigns, whether so expressed or
not

Section 6 06 Severability. In case any provision herein shall be
invalid, illegal, or unenforceable, the validity, legality, and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby

Section 6 07 Benefits of Agreement  Nothing herein, express or
implied, shall give to any Person, other than the parties hereto and their successors
hereunder, any benefit or any legal or equitable right, remedy, or claim hereunder.

Section 6.08 Eatirc Agreement.  This Agreement and the Bond
Resolution constitute the entire agreement between the parties hereto relative to the
Bank acting as Paying Agent/Registrar and 1if any conflict exists between this
Agreement and the Bond Resolution, the Bond Resolution shall govern

Section 6 09 Counterparts. This Agreement may be executed in any
number of counterparts, cach of which shall be deemed an original and all of which
shall constitute one and the same Agreement

Section 6 10 Termination This Agreement will terminate (1) on
the date of final payment of the principal of and interest on the Securnities to the
Holders thereof or (1) may be earlier terminated by either party upon sixty (60)
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days wntten notice, provided, however, an early termination of this Agreement by
either party shall not be effective until (2) a successor Paying Agent/Registrar has
been appointed by the Issuer and such appointment accepted and (b) notice given
to the Holders of the Securities of the appointment of a successor Paying
Agent/Registrar.  Furthermore, the Bank and Issuer mutually agree that the
effective date of an early termination of this Agreement shall not occur at any time
which would disrupt, delay or otherwise adversely affect the payment of the
Secunties

Upon an early termination of this Agreement, the Bank agrees to promptly
transfer and deliver the Security Register (or a copy thereof), together with other
pertinent books and records relating to the Securtties, to the successor Paying
Agent/Registrar designated and appointed by the Issuer

The provisions of Section 1 02 and of Article Five shall survive and remain
1n full force and effect following the termination of this Agreement.

Section 6 11: Governming Law  This Agreement shall be construed
accordance with and governed by the laws of the State of Texas

[reminder of page left blank intentionally]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement
as of the day and year first above written.

REGIONS BANK, Houston, Texas

BY
Title:
Attest.
Address. 1717 St. James Place
Suite 500
Houston, Texas 77056
Title
CITY OF AUSTIN, TEXAS
Attest BY

Will Wynn, Mayor

Address: P O Box 1088
Austin, Texas 78767

Shirley A Gentry, City Clerk
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EXHIBIT B
CONTINUING DISCLOSURE REQUIREMENTS UNDER THE RULE

DESCRIPTION OF ANNUAL FINANCIAL INFORMATION

The following information 1s referred to in Section 21 of this Ordinance.
Annual Financial Statements and Operating Data

The financial information and operating data with respect to the City
to be provided annually in accordance with such Section are as shown (and
included in the Appendix or under the headings of the Official Statement referred
to) below.

1.  The financial statements of the City appended to the Official
Statement as Appendix B, but for the most recently concluded fiscal year

2 The information under the numbered tables
Accounting Principles

The accounting principles referred to 1n such Section are the generally
accepted accounting principles as apphicable to governmental units as prescribed
by The Government Accounting Standards Board.
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